PURCHASE AND LICENSE AGREEMENT

This PURCHASE AND LICENSE AGREEMENT ("Agreement") is entered into September 25,
2003 (“Effective Date™) by and between Bally Gaming, Inc., d\b\a Bally Gaming and Systems, a
Nevada corporation ("BALLY") and Riviera Operating Corporation, a Nevada Corporation
("USER").

BALLY and USER desire to enter into this Agreement allowing USER the non-exclusive right and
license to use BALLY computer software and embedded firmware embedded in or downloaded into
devices manufactured by BALLY and others (collectively, the "Software") at the following prices
as set forth on Exhibit A, incorporated and attached hereto, subject to the restrictions contained
within this Agreement.

BALLY and USER further desire to provide for the sale and purchase of certain computer-
equipment, peripherals, and devices set forth on Exhibit A, consisting of equipment manufactured
by BALLY (“BALLY Hardware”) and computer room equipment, peripherals, and software
manufactured by third parties (“Computer Room Equipment™), as may be required in conjunction

with operation of the Software (collectively, the “HARDWARE”). :

BALLY and USER agree as follows:
1. LICENSE:

BALLY hereby grants to USER the non-exclusive right and license, without the right to
sublicense, to use each program in the Software solely described in this Agreement. The
Software shall be used by USER solely at its authorized casino locations and related
facilities set forth on Exhibit A (“Authorized Casino(s)™).

USER agrees that some, or possibly all, of the Software described in Exhibit A is restricted
to a maximum number of table games per Authorized Casino and a maximum number of
gaming machines per Authorized Casino, as set forth in Exhibit A. USER agrees to pay
BALLY for this non-exclusive license of the Software as set forth on Exhibit A.

The Software is deemed accepted by USER on the date that Bally provides the Software to
USER for USER’S first operation of the Software on the casino ﬂoor area of the -
Authorized Casino (“Acceptance Date”).

The term of this Software license shall begin on Acceptance Date. The Software license

shall automatically renew on each one-year anniversary of Acceptance Date unless

otherwise terminated as provided herein. USER may terminate this Software license for
some or all of the Software by giving BALLY written notice at least 90 days prior to any

anniversary of the Acceptance Date and specifically identifying which Software preduct

USER no longer desires to license from BALLY. If, USER timely gives such notice, the
license for Software identified in USER’S notice shall terminate on such anniversary date;

provided, however, that such cancellation in no way effects USER'S obligation to pay

BALLY the license fee(s) in full. USER agrees not to remove or destroy any proprietary

markings or legends placed upon or contained within the Software or any related materials

or documents.

For each software product, BALLY shall deliver, at no additional charge, one copy each of
the following basic materials: object program code in machine readable form, system
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implementation instructions and required procedures, and any other program, routines,
subroutines or related material necessary for the general use of the Software, which are
normaily furnished to the users of the Software.

This software license is for executable programs only and not for source program code. All
ownership of the Software including, but not limited to, derivative works or modifications
remains vested with BALLY . --The-grant of- this non-exclusive -license - shall not be
construed as a demand contract for nonexistent products. This Agreement shall not
obligate BALLY to provide a license for any software products that are not in existence or
available to BALLY"’S customers at the time of the Effective Date.

HARDWARE AND HARDWARE MAINTENANCE:

The USER agrees to purchase the HARDWARE from BALLY at the price set forth next to
each HARDWARE item on Exhibit A. USER agrees to purchase the minimum -
prerequisitet HARDWARE as recommended by BALLY and USER is solely responsible

for providing, installing, and maintaining sufficient kind and quantity of HARDWARE for

the Software to perform in an acceptable manner. Although BALLY is not a manufacturer

of the Computer Room Equipment, BALLY holds title to all HARDWARE and agrees to

assign title to the HARDWARE and the Hardware manufacturer’s warranty, if any, to
USER only when USER has made all payments required under this Agreement in full.

USER acknowledges that BALLY will maintain a security interest in the HARDWARE

until USER makes all payments required under this Agreement in full and at the request of

BALLY, USER will join with BALLY in executing one or more financing statements
pursuant to the Uniform Commercial Code in a form satisfactory to BALLY. USER

further authorizes BALLY to file a financing statement signed only by BALLY in ail

places where necessary to perfect BALLY’S security interest in the HARDWARE in all

jurisdictions where such authorization is permitted under the Uniform Commercial Code. .
BALLY will not supply, unpack, install, operate, install Software on, render support

services for, nor maintain in any way, USER’S desktop computers, cabling, data

communications or any component not a part of the HARDWARE described in Exhibit A.

USER agrees to purchase from the HARDWARE manufacturer’s authorized supplier, and
maintain continuously for the Term of this Agreement, a maintenance agreement providing
for repair or maintenance of the HARDWARE. This Agreement is not a guarantee of
uninterrupted operation of the Hardware.

USER agrees to pay the BALLY Hardware Maintenance Fees set forth in Exhibit A for
the duration of this Agreement. USER agrees to maintain, at USER’S expense,
BALLY’S then current recommended quantity of spare parts for BALLY Hardware. In
the event USER returns defective BALLY Hardware to BALLY for repair and, in
BALLY’S sole opinion, the defect is caused by missing parts, damage resulting from
excessive wear and tear, neglect, improper handling or maintenance by USER, or any
reason other than failure of an electronic or mechanical component, USER agrees to pay
the cost of repair, including labor, parts, and material costs, at BALLY’S then prevailing.
rates and charges. USER agrees to pay its expenses for shipping BALLY Hardware to
BALLY for repair. BALLY agrees to pay its expenses for returning repaired parts to
USER.
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FACILITIES:

Prior to installing the Software or HARDWARE, BALLY agrees to conduct a pre- -
installation review of the Authorized Casino(s) and/or USER’s related facilities. USER
agrees to promptly make, at USER’S expense, any reasonable repairs or adjustments to the
Authorized Casino(s) and/or USER’S related facilities as required by BALLY to install,
support and operate the Software and HARDWARE, to protect the safety of BALLY
employees and conduct training. BALLY may delay or interrupt any service rendered at
the Authorized Casino(s) and/or USER’S related facilities until USER repairs or makes
adjustments to the Authorized Casino(s) and/or USER’S related facilities that are
acceptable to BALLY. USER also agrees to provide at no expense to BALLY, office
workspace near the placement site of the Computer Room Equipment, which include basic
office furnishings, desks and chairs, telephones and at least two data communications
network connections to the Computer Room Equipment.

INSTALLATION:

As soon as reasonably practical, BALLY shall install the Software and HARDWARE (as
applicable) with the time or times of installation to be agreed upon by BALLY and USER.
USER agrees to pay for installation and project management services as set forth on Exhibit -
A. USER agrees to pay for all reasonable food, cleaning/laundry, lodging, telephone, and
transportation expenses required by BALLY personnel for pre-installation preparation,
installation, and project management of the Software and HARDWARE. USER agrees
that one or more programs of the Software may be separately installed before proceeding
with the installation of a separate program of the Software. The USER agrees to fully
cooperate with BALLY and to make available to BALLY the facilities and necessary
personnel for the purpose of installation. The installation and project management fees set
forth on Exhibit A are reasonable estimates of the costs USER will incur to BALLY for
managing installation and training personnel. In the event that BALLY encounters
circumstances particular to the USER which will require additional labor time or supplies
to complete installation, BALLY will supply USER with an estimate of additional project
plans and installation fees and USER agrees to accept these additional plans and installation
fees. USER agrees to pay any canceflation fees listed in Exhibit A if USER cancels any
installation or pre-installation visits.

BALLY does not install Game Monitoring Units (“GMUs”, a BALLY Hardware item).
USER is responsible for providing sufficient trained manpower to install GMUs to -
BALLY’S specifications and according to a schedule to be mutually agreed to by the
parties during the pre-installation review of USER’S facilities.

TRAINING:

USER agrees to pay for training services as set forth on Exhibit A. Before installation, two

or more of USER’S employees responsible for oversight or supervision of the Software and

HARDWARE shall complete training classes set forth in Exhibit A at one of BALLY’S
authorized training facilities. All of the training subjects and time required for training

shall be set forth in Exhibit A, unless USER requests additional training, at which time

USER and BALLY shall negotiate a separate agreement for this additional training.

BALLY allocates limited training facility seats in the order reservations are received and

USER’S failure to reserve training class seats in advance may delay instailation. All costs,
of training at BALLY’S facilities are to be paid by USER.
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In the event USER requests training at the Authorized Casino(s) or USER’S related
facilities and BALLY agrees to train USER’S employees at USER’S requested site, USER
agrees to pay for all reasonable food, cleaning/laundry, lodging, telephone and
transportation expenses required by BALLY personnel for preparation and training
USER’S employees at USER’S facilities. USER agrees to cooperate fully with BALLY in
making USER'S personnel and facilities available for all and any preparation and training.
in the event USER requests additional training, USER agrees to pay BALLY for that
additional training at BALLY"S then applicable rates and charges. USER agrees to pay any
cancellation fees set forth in Exhibit A, if any training sessions at USER’S facilities or at
BALLY’S training facilities are canceled by USER.

FORMS:

USER shall be responsible for the design, production, postage, freight charges, printing
storage, and use of all hard copy forms used in connection with any program of the
Software and for supplies, materials, and equipment not listed in this Agreement. USER -
agrees that the form layout for all pre-printed forms to be used for any program of the
Software will be in accordance with BALLY's specifications which shall be made available
to USER by BALLY.

DESIGNATED REPRESENTATIVE:

USER designates __ - {(“USER’S Representative”) as
its sole representative to act on USER’S behalf and to make commitments on behalf of |
- 'USER vconceming instatiation of the Software and HARDWARE and training. USER’S
Representative shall have authority to make decisions concerning the Software and
HARDWARE selected, approve project plans for installation and any other matters,
approve payments offered to BALLY under this Agreement, to obtain for BALLY any
material information required to install Software and HARDWARE and to train-
employees, and any other decisions reasonably necessary for implementation of any
aspect of this Agreement.

TRADE SECRETS AND MODIFICATIONS:

USER understands, acknowledges and agrees that the Software, BALLY Hardware,
documentation supporting the Software and BALLY Hardware and other materials are
proprietary information that incfudes trade secrets and confidential information (“Trade
Secrets”) or contain information which constitutes Trade Secrets. All Trade Secrets, and
any other intellectual property interests in the Software and BALLY Hardware belonging
to BALLY which arise under any federal, state, local or tribal laws, including but not
limited to copyright or patent rights interests, belong soiely to'BALLY. USER shali,
maintain ali Trade Secrets with absolute confidentiality and not release any Trade Secrets
or information relating to Trade Secrets to any third parties not a part of this Agreement.
Except as permitted under this Agreement, or in a separate written agreement between
BALLY and USER, USER shall not allow any parties, except for BALLY, to work upon,
modify, review, examine, adjust, reverse engineer, alter or change the Software, BALLY
Hardware, documentation supporting the Software and BALLY Hardware. This
limitation shall not preclude USER from using the Software and BALLY Hardware to
operate the Authorized Casino(s) in the matter prescribed by the supporting
documentation. USER agrees to display BALLY’S copyrights, trademarks and trade--

1.
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10.

names and other intellectual property protection disclosures in connection with the use of
the Software and BALLY Hardware. USER acknowledges and agrees that if USER uses
any of the Software licensed under this Agreement after this Agreement terminates (with
respect to some or all of the Software licensed), BALLY, at its sole discretion, may
pursue any and all criminal or civil remedies available to BALLY for violation of any of
BALLY’S intellectual property rights in the Software and HARDWARE, including but
not limited to any common law remedies or those set forth under Title 17 United States
Code Sec. 101, et.seq., and as amended.

TRANSFER AND SECURITY:

USER understands, acknowledges and agrees that, except as provided in this Agreement,
USER has no rights in and to the Software, and will not sell, assign, lease, license, or in
any manner encumber, pledge, convey, or transfer any of the Software, any license rights -
under this Agreement or any interest therein,

If the terms of payment for BALLY Hardware are set forth on an instaliment payment
schedule from USER, USER agrees to allow BALLY to maintain a security interest in
the BALLY Hardware and will cooperate with BALLY to assist BALLY in completing
any forms separate from this Agreement that are required to perfect BALLYs security
interest in the BALLY Hardware with any necessary local, state or federal officials.

RETURN OF SOFTWARE:

Upon termination of this Agreement for any reason or upon termination of use of the
Software or any program which is a part of the Software by USER, USER shall return all
of the Software, or the unused portions of the Software to BALLY. Notwithstanding
such termination, USER understands, acknowledges and agrees that USER will remain
subject to, and bound by, the provisions and prohibitions of this Agreement.

In the event USER fails to make any payments owed to BALLY when due under this -
Agreement or any other agreement between BALLY and USER, or in the event of any
other Default (as defined in this Agreement) by USER under this Agreement, and such
non-payment or other Default remains uncured by USER according to this Agreement,
BALLY may, at BALLY’S option and without notice or demand on USER:

+ Enter USER’S facilities, including Authorized Casino(s), described in this
Agreement and take possession of the Software;

+ Require USER to deliver the Software to a place designated by BALLY

« Disable the Software by electronic, remote, or other means; ,

+ Use any other legal or equitable remedies available to BALLY in regard taking
possession of this Agreement.

In the event USER desires to not renew this Agreement with regard to some or all of the
Software described herein, and USER desires to not renew or continue a maintenance
agreement with BALLY, BALLY may, at its option, issue a perpetual license for this
particular Software at a price to be determined by BALLY. If USER desires to not renew
this Agreement for licensing and maintenance of Software which is licensed on a -
recurring charge from BALLY, BALLY will use commercially reasonable efforts to
determine charges to USER for this type of Software.

Page 5 of 18



11.

12.

REPRESENTATIONS OF USER:
USER represents, covenants and warrants that:

(a) USER conducts business as a and is duly registered, licensed
and incorporated, validly existing and in good standing under the laws of
, and is duly registered, licensed and qualified to do business and is in
good standing in all counties, municipalities and states where such registration,
licensing and qualification is required.

[OR- [F TRIBAL- USER conducts business as an enterprise of the

___, a federally recognized Indian Tribe, USER is duly organized, validly existing
and in good standing under the laws of USER’s tribal government, USER currently
has a gaming compact with is approved and in good standing with the State of

, for Class I1I gaming and USER’S gaming compact is approved
by the United States Secretary of the Interior under the Indian Gaming Regulatory.
Act.]

(b) USER, and any parties executing this Agreement on behalf of USER are duly
authorized to enter into this Agreement. .

{(¢) The execution, delivery and performance by USER of this Agreement, shall not
constitute a breach of any provision of applicable law or contained in any agreement
to which USER is a party. '

(d) USER shall promptly inform BALLY with such other information concerning its
affairs and property as BALLY may request from time to time hereafter, and shall
promptly notify BALLY of any condition or event of which the USER shall have
knowledge which constitutes a breach or an event of default of any term, condition,
warranty, representation or provision in this Agreement or in any other agreement,
document or instrument, now or hereafter executed by the USER and delivered to
BALLY, and/or material adverse change in the financial condition of the USER.

(e) That USER shall not violate any of the terms and conditions of this Agreement.
DEFAULT BY USER:
An event of “Default by USER” shall occur if:

(a) The USER breaches any condition of this Agreement, or fails for any reason to make
payment as agreed when such payments are due, and the failure of USER to cure or
remedy such default or breach continues for ten days after receipt of notice thereof
from BALLY; ,

(b) The insolvency of USER or the institution of any voluntary or involuntary
proceedings under any insolvency or bankruptcy law; the adjudication of USER as’
bankrupt or an insolvent; the appointment of a receiver of USER’S property; or an
assessment by USER for the benefit of creditors;

(c) Any representation or warranty made by USER in this Agreement, or in conjunction
with the execution of this Agreement, or in any other document or certificate
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13.

14.

furnished by USER to BALLY which was incorrect in any material respect when
made;

(dy BALLY reasonably believes, in good faith, that the prospect of payment or
performance by USER under this Agreement is materially impaired; or

(e) USER breaches any express or implied representations made under this Agreement,
or engages in conduct which otherwise constitutes a breach of this Agreement at law .

or equity.
BALLY’S REMEDIES:

In addition to any other remedy available at law or in equity or contained herein, in the -
event of Default by USER of this Agreement, BALLY shall have the following remedies
which are cumulative and concurrent with any other remedy, provided hereunder or
otherwise available at law or equity:

(a) BALLY may immediately terminate the Software license granted under this
Agreement and either take possession of the Software either by entering the
Authorized Casino(s) and USER’s related facilities to do so or take possession of the
Software from USER at a site away from the Authorized Casino{s) and USER’S .
related facilities or BALLY may disable the Software remotely from a site away from
the Authorized Casino(s) and UUSER’s related facilities.

{(b) Upon termination of this Agreement, USER shall immediately discontinue all further .
use of the Software and BALLY may enter into the Authorized Casinos and USER’S
related facilities to inspect the HARDWARE to determine USER’S compliance
herewith. However, ail provisions of this Agreement regarding BALLY’S ownership
of the Software and HARDWARE, provisions relating to protection of BALLY’S
trade secrets, confidential and proprietary information or any other protections
afforded to BALLY under the Agreement remain in full force and effect as selected
by BALLY.

REPRESENTATIONS OF BALLY:
BALLY covenants, warrants and represents that:
(a) BALLY conducts business as 2 Nevada corporation, and is duly registered, licensed .

and qualified to do business and is in good standing in all countries, municipalities,
provinces and states where such registration, licensing and qualifications is required;

(b) BALLY is authorized to enter into this Agreement,

(c) The execution, delivery and performance of BALLY under this Agreement shall not
constitute a breach of any provision of applicable law or contained in any agreement
to which BALLY is a party;

(d) BALLY shall promptly notify USER of any condition or event of which BALLY

shall have knowledge which constitutes a breach or an event of default of any term,
condition, warranty, representation, or provision in this Agreement;
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i5.

16.

(e) BALLY reserves the right to use third parties, consultants, subcontractors and any
personnel BALLY deems necessary to fulfill BALLY’S obligations under this
Agreement;

(f) BALLY reserves the right to include, as part of the Software, access restriction
devices and methods to prohibit unauthorized access to our copyright library,
proprietary information including confidential information and trade secrets, and
other intellectual property rights in the Software BALLY may own.

(g) BALLY represents that the Software contains features designed to, and BALLY
reserves the right to, disable the Software for (1) the enforcement of the license limits
of this Agreement; (2) USER’S failure to make payments to BALLY as due under
this Agreement; (3) USER’S Default of this Agreement either under the terms of this .
Agreement or at law or equity.

(h) In the event USER is licensing Software from BALLY’S ACSC product family
under this Agreement, BALLY shall include an Exhibit “B” to this Agreement.
BALLY represents that Exhibit B contains additional technical notes and disclosures
that shall be fully incorporated into the terms and conditions of this Agreement and
into any product and pricing schedules attached to this Agreement under Exhibit A
and that the parties shall be bound to the terms of Exhibit B as if set forth in this
Agreement. '

DEFAULT BY BALLY:
An event of “Default by BALLY” shall occur ift

{a) BALLY breaches any condition of this Agreement and BALLY fails to cure or remedy
such default or breach after receipt of express written notice thereof from USER;

{b) BALLY is or becomes insolvent or BALLY institutes any voluntary proceedings under
any insolvency or bankruptcy law; BALLY is adjudicated as bankrupt or insolvent;
there is the appointment of a receiver of BALLY’S property; or there is an assignment
by BALLY for the benefit of creditors; or

(c) Any representation or warranty made by BALLY herein or in any other document or
certificate furnished by BALLY to USER is incorrect in any material respect and
BALLY knew of such error when made.

USER’S REMEDIES:

In addition to any other remedy available at law or in equity or contained herein, in t_he
event of Default by BALLY of this Agreement, USER shall have the following remedies
that are cumulative and concurrent with any other remedy:

(a) USER may pursue any legal or equitable remedies that may be available to USER as
permitted under this Agreement; and :

(b} USER may have third parties maintain the Software and HARDWARE until any
breach by BALLY is cured, however any third-parties are bound the same terms @d
conditions of USER as set forth in this Agreement, including any provisions regarding
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17.

confidentiality, trade secret protection, and any other protections of BALLY’S rights to
the Software and HARDWARE. :

INDEMNIFICATION:

With regard to intellectual property infringement claims brought by Third Parties
(“Infringement Claim(s)”), BALLY agrees to indemnify and defend USER against any -
claim that the Software infringes on any patent, copyright or other intellectual property
rights of any third parties (not a party to this Agreement), when used by USER in
accordance with the terms of this Agreement. BALLY’S agreement to defend and
indemnify USER is subject to the condition that USER promptly notify BALLY in -
writing of any such suit or proceeding, or significant threat thereof, and the further
condition that USER gives BALLY full authority, information and assistance in
defending such a suit or proceeding of Infringement Claims of a third party.

In the event of an Infringement Claim, BALLY shall have the right, at BALLY”S option,
either to obtain for USER the right to continue using the Software, substitute other
software with equivalent functional capabilities, or modify the Software so that it no
longer infringes on any intellectual property rights of third parties while retaining
equivalent functions. If such options are not reasonably available to BALLY, or if a
Court of competent jurisdiction enjoins the use of the Software, USER’S sole remedy
shall be to cease using the Software and return all copies of the Software to BALLY at
which time BALLY will refund to you a pro rata share of any fees for Software under
this Agreement, along with any implementation fees for the Software (excluding-
installation, training and other charges and expenses) paid under this Agreement to date
based on a three year useful life of the Software.

BALLY shall have no liability to defend or indemnify USER for any Infringement
Claims that (i) resuit from use of the Software with other software not provided by
BALLY if such infringement could have been avoided by not using the other software;
(if) resulting from any modification of the Software by USER if such infringement could
have been avoided by not modifying the Software; (iii) if USER has materially breached
or defaulted under the Agreement and, has not cured such default after receiving notice
from BALLY as provided under this Agreement; (iv) if USER has defaulted under the
Agreement and the default is the cause for the claim; or (v) if USER misuses or uses the
Software for illegal purposes or purposes not contemplated in this Agreement.

Subject to any limitations set forth in this Agreement, BALLY agrees to indemnify

USER against any damages from third party claims resulting in bodily injury or property

damage to that party (“Tort Claim(s)”), but only to the extent USER’S third party liability

is (1) not caused by USER’S negligence or conduct, (2) is directly caused by BALLY’S
negligent or intentional conduct and (3) only to the extent BALLY has insurance

coverage for such Tort Claims. Upon USER’S wxitten request, subject to BALLY’S

insurance carrier’s approval, BALLY will obtain a contractual indemnity endorsement

and/or name USER as additional insured. BALLY will also request the insurance "
company to provide USER with advance written notice of any cancellation of the policy

and BALLY reserves the right to change insurance carriers, coverage or cancel said

insurance policy at anytime. USER agree to prompily pay the actual charges BALLY

incurs in naming USER as an additional insured, and a reasonable administrative fee for
obtaining such indemnity endorsement and/or naming USER as an additional insured.
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18.

19.

20.

WARRANTIES:

For a period of ninety days from installation BALLY warrants to USER that the BALLY
Hardware, if properly installed by USER pursuant to BALLY’S specifications, will be
free from defects in workmanship under normal use and service. The ninety-day
warranty period shall not be extended by the time of repair or for any other reason.
BALLY’S obligations under this limited warranty for BALLY Hardware shall be limited
to the repair or replacement, in BALLY’S sole discretion of the defective BALLY
Hardware. '

USER acknowledges that the Computer Room Equipment is manufactured and supplied
by third parties. BALLY HEREBY DISCLAIMS ANY AND ALL WARRANTIES
WITH REGARD TO THE COMPUTER ROOM EQUIPMENT. USER further.
acknowledges that the scope of BALLY’S work under this Agreement pertaining to the
Computer Room Equipment is limited to instaliation, training, and support services as
required by this Agreements for services associated with this Agreement.

When USER pays BALLY in full as required under this Agreement, BALLY will assign
title to the HARDWARE to USER and further assign any applicable manufacturer’s
warranty, if any, of the HARDWARE to USER.

USER agrees to purchase a maintenance agreement from the Computer Room Equipment
manufacturer’s authorized supplier which provides for the repair and maintenance of the
Computer Room Equipment at the Authorized Casino(s) and USER's facilities, during the
entire term of this Agreement.

WARRANTY DISCLAIMER AND LIMITATION OF LIABILITY:

Except as otherwise expressly stated herein, BALLY disclaims any and all express or
implied warranty, condition, or guaranty, including any implied warranty of
merchantability or fitness for a particular purpose and other obligations on the part of
BALLY for or with respect to the Software, HARDWARE or any services provided by
BALLY associated with this Agreement.

IN NO EVENT WILL BALLY BE LIABLE FOR SPECIAL, INDIRECT, INDIRECT,
CONSEQUENTIAL, SPECIAL OR EXEMPLARY OR PUNITIVE DAMAGES,
INCLUDING ANY LOST PROFITS, OR ANY AND ALL OTHER LOSSES OR
DAMAGES TO USER OR ANY THIRD PARTIES INCLUDING BUT NOT LIMITED
TO USER’S CUSTOMERS AND VENDORS. USER UNDERSTANDS,
ACKNOWLEDGES AND AGREES THAT BALLY WAIVES ALL SUCH LIABILITY
AND USER CONSENTS TO BALLY’S WAIVER, EVEN IF BALLY HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

BALLY and USER further agree that BALLY’S cumulative liability to USER or any
third-parties for claims arising out or relating to this Agreement shall be limited to a pro
rata share of a refund to USER for any HARDWARE or Software included in this
Agreement. This refund amount shall not include any sums paid for installation, training.
and other charges paid under this Agreement not directly related to the purchase price of
Software and HARDWARE.

WAIVER:
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21.

22,

It is understood and agreed, any law, custom or usage to the contrary notwithstanding,

that BALLY shall have the right at all times to enforce the covenants and provisions of

this Agreement in strict accordance with the terms thereof, notwithstanding any conduct

or custom on the part of us in refraining from so doing at any time or times; and further, .
that the failure of BALLY at any time or times to enforce BALLY’S rights under said
covenants and provisions strictly in accordance with the same shall not be construed as
having created a custom in any way or manner contrary to the specific terms and
provisions of this Agreement or as having in any way or manner modified, altered or
waived the same. No waiver by BALLY of any default or breach by USER herein shall
be construed as a waiver of any subsequent default or breach.

BALLY’S RATES, CHARGES AND PAYMENT TERMS:

Bally’s then applicable rates and charges means the fees and charges contained within the
price list currently being used by BALLY at the time the rate or charge is incurred. This
definition also applies to any Software and HARDWARE or other products described in
any Exhibits to this Agreement.

As specifically set forth herein, USER agrees to pay all fees, expenses, rates and charges
accordingly:

-SET FORTH PAYMENT SCHEDULE TERMS HERE-

BALLY shall have the right to charge interest, payable immediately upon demand, on
late payments at the lower of (i) 1.5% per month on any payment(s) not made or (ii) the
highest rate permitted by law.

SOFTWARE SUPPORT SERVICE:

All computer programs, including the Software, contain errors. To provide continued
maintenance and support of the Software for the term of this Agreement, we will
maintain a software support and update service to accept your telephone, electronic mail,
and facsimile transmissions as follows:

USER agrees to pay BALLY the (a) Service fees set out on Exhibit A and (b) BALLY’S
actual air and ground transportation, lodging, meal, laundry and telephone expenses
required by BALLY personnel for Software Support Service.

In the event of any error or defect with the Software, BALLY will perform any activity or
service deemed reasonably necessary to repair such error or defect and restore the
Software to good working order,

BALLY shall have no obligation to provide Software Support Service hereunder in the
event of (a) errors or defects contained in the Software which are the result of improper
handling or use of the Software by USER, USER’S employees or agents; or (b) errors or
defects in the Software which have been previously reported by USER and for which
successful program or procedure corrections have been submitted to USER by BALLY;
or (c) errors caused by alterations or revisions to the Software made by USER, or (d)
errors or defects arising from failures in the design, operation or use of USER’S
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23,

computer systems, data communications network, procedures, or third party equipment
and systems. :

BALLY shall provide a telephone contact point so that the USER can notify BALLY of
the need for support services twenty four (24) hours per day, seven (7) days per week as
follows:

i) 8:00 a.m. to 4:00 p.m. — Standard Service, Local Time
During the hours of 8:00 a.m. to 4:00 p.m. Local Time, Monday through Friday,
excluding holidays, BALLY will accept any and all business calls relating to required

maintenance, problem solving, or explanation concerning any aspect of the Covered

System. “Local time” for USERS who are not in the same location as a BALLY office is
the local time of the nearest BALLY office. BALLY shall respond to a service call by
telephone within two (2) hours of USER’s placement of call to the BALLY Help Desk
and if necessary have a customer support representative at USER’s Facility or accessing

the System by modem, if technically feasible, within four (4) hours of USER’s telephone |

call to BALLY Help Desk notifying BALLY of a problem with, or issue concerning the
Covered System.

(it) 4:00 p.m. to 8:00 a.m. — Emergency Service, Local Time

During the hours of 4:00 p.m. to 8:00 a.m. Local Time, and all hours on Saturday and
Sunday, and all holidays, BALLY will accept calls of an Emergency nature. BALLY
shall respond to a call concerning an Emergency by telephone within two (2) hours of
USER’s placement of the call and if necessary, have a customer support representative at
USER’s facility or accessing USER’s system-bry ‘modem, if technically feasible, within
four (4) hours of USER’s telephone call to BALLY notifying BALLY of a problem with,
or issue concerning the Covered System. As used herein, of an “Emergency” nature shall

be deemed to be assistance necessary to make the System Fully Operational and -

Functional. During this period of time, any calls received which relate to the Covered
System(s) and which are not deemed an Emergency shall be “Additional Contracted
Service”, for which USER agrees to pay to BALLY a service charge based upon the

actual service time incurred in connection with said call at BALLY"s applicable rates and

charges. USER will be required to sign an authorization form for chargeable services.

BALLY support is reserved for calls that relate to software and hardware operability and

repair. Requests for consulting services outside of standard software and hardware

support are billable for a fee upon written request from USER.

For the term of this Agreement USER shall employ two persons who have successfully
completed BALLY’S core training classes for the then current edition of the Software.

Furthermore, for the term of this Agreement, USER shali maintain for BALLY’S use, at.

USER’S expense, an operating, direct dial telephone line and modem connection to the
Computer Room Equipment or any other Hardware, per BALLY"S specifications.

SOFTWARE UPDATE SERVICE:

For the term of this Agreement, BALLY will notify USER of afl enhancements or
updates, if any, developed by BALLY for the Software as such enhancements and
updates may become available and are generally offered by BALLY to customers. These

enhancements and updates are provided strictly for the specific Software products

identified in Exhibit A. Software products which are either in development or not
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25.

specifically provided to USER under this Agreement are NOT enhancements and

updates, and will require USER and BALLY to mutually supplement this Agreement in
writing or execute a new Agreement in order for USER to license such software products.
For one year following Acceptance Date, BALLY agrees to make one (1) copy of each
enhancement available to USER in a timely manner. For the term of this Agreement
USER agree to pay BALLY’S then prevailing fees for Monthly Maintenance. For the
term of this Agreement, USER agrees to pay BALLY’S daily Software Update
Installation Fee, actual air and ground transportation, lodging, meal, laundry and
telephone expenses required by BALLY personnel to install any enhancement or update -
at USER’S facilities.

USER’S RESPONSIBILITES:

For purposes of this Agreement, USER’S data communications network is the wiring,
communications equipment, software, and services used (a) to interconnect parts of the
Computer Room Equipment, and (b) to cause the Computer Room Equipment to
exchange data with systems and devices not supplied by us (“Other Systems™). USER .
will, at USER’S expense, supply, operate, monitor, and maintain a data communications
network and Other Systems in such a way to be compatible with and not interrupt the
operation of the BALLY Hardware, Computer Room Equipment and Software. USER
agrees BALLY is not responsible or liable for any delay, malfunction, or loss resulting
from the design, performance, installation, compatibility, operation, use, or any failure of
USER'’S data communications network and/or Other Systems.

USER agrees to perform, in a timely manner, any tasks outlined and required in the
current edition of the BALLY’S supporting documentation including, but not limited to,
performing daily data backup procedures and retaining a system administrator whom
BALLY deems to be experienced in the processes of administering the Computer Room
Equipment

USER further agrees that BALLY employees have received considerable training and
investment from BALLY in order for BALLY to fulfill the terms and conditions of this
Agreement and as such BALLY employees are a valuable resource to BALLY. USER
agrees that USER will not hire any employees of BALLY for a period of one year after .
such employee(s) leave their employment with BALLY, if that employee worked for
BALLY during the term of this Agreement.

REGULATORY COMPLIANCE:

In the event a federal, state, and/or tribal regulatory commission or governing authority
(“Gaming Commission”) requires the Software, HARDWARE or BALLY to be licensed,
qualified, or registered to perform under this Agreement, and BALLY or the Software
and HARDWARE is not already licensed by that (faming Commission, BALLY shall
make the required application for licensing, qualification, or registration as soon ‘as
reasonably practical following this Agreement’s execution.

BALLY will not provide any services under this Agreement until such time as BALLY
obtains, at the minimum, a temporary license from the Gaming Commission. In the event
the Gaming Commission ultimately denies any application by BALLY, fails to
expeditiously approve BALLY’S application, or demands BALLY to withdraw any
application, BALLY shall within 30 days (a) return any deposits under this Agreement to.
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26.

27.

28.

29.

30.

USER minus BALLY'S then current, prevailing fees for the services actually rendered
under this Agreement and (b) terminate this Agreement and take possession of or disable
the Software.

USER agrees to reimburse BALLY for all application, license fees, investigation fees,
and other charges BALLY pays to the Gaming Commission or its authorized agents for .
licensing, qualification, or registration of BALLY, the Software and HARDWARE as
required under this Agreement. BALLY does not represent that the Software can be
licensed, qualified, or registered in any jurisdiction requiring such hcensmg,
qualification, or registration.

THIRD-PARTY BENEFICIARY:

No provision of this Agreement is intended to benefit any party other than USER and
BALLY and their authorized successors and assignees, if any, and no provision of this
Agreement shall be enforceable by any other party pursuant to a third party beneficiary
theory and or any other theory.

EXCUSED PERFORMANCE:

Neither party shall be deemed to be in default or to have breached any provision of this
Agreement as a result of delay, failure in performance, or interruption of service,
resulting directly or indirectly from acts of God, acts of civil or military authority, civil -
disturbance, wars, strikes or other labor disputes, fires, transportation contingencies, laws,
regulations, acts or orders of any government agency or official thereof, other
catastrophes or any other circumstances beyond such party’s reasonable control.

ACCESS:

Upon seventy-two (72) hours advance notice, USER hereby grants BALLY or BALLY'S
authorized representative reasonable access to the Authorized Casino(s) and USER’S _
related facilities where the Software is being used to verify the compliance with the
terms, limitations and conditions of this Agreement. With BALLY’S seventy-two (72)
hour advance notice, USER grants BALLY reasonable access to the Authorized
Casino(s) and USER’S related facilities for a reasonable duration for demonstrating the
Software to regulatory agencies and to prospective clients and investors. While at the .
Authorized Casino(s) and USER’S related facilities, BALLY shall comply with
applicable security and regulatory requirements and shall not interfere with the operation
of business at the Authorized Casino(s).

ATTORNEY FEES:

The prevailing party shall be entitled to recover reasonable attorney fees and costs
(including fees and costs of appeal) incurred in connection with any action or proceeding ,
between the parties arising out of or related to this Agreement.

DATA CONVERSION:
This is not an agreement to make data from Other Systems available to the Software

(“Conversion™). BALLY does not endorse third parties that do Conversion. At
BALLY’S sole option, BALLY may elect to render assistance to USER in matters
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32.

33.

34,

pertaining to Conversion including, but not limited to, telephone consultation, attending

meetings, preparing specifications, and developing computer programs to implement

Conversion. USER agrees to pay BALLY the conversion fees and all ground and air
transportation, lodging, laundry, and telephone expenses required for conversion. USER

acknowledges that Conversion may fail, render the Software unusable or diminish the

Software’s performance.

TAXES:

Payment of any and all federal state, and local excise, sales, use duty, and similar taxes, as
may be applicable to this Agreement, are the sole responsibility of the USER and are in
addition to the license fee or any other allowable fees or charges provided for herein. In the
event BALLY is legally obligated to pay the same, USER agrees that the fees, rates and
charges payable by it hereunder shall be increased to account for such payment by BALLY.

FREIGHT:

Payment for all freight and delivery charges shall be the sole responsibility of USER and
is in addition to the license fee or any other allowable fees or charges provided for herein.
In the event BALLY is legally obligated to pay the same, USER agrees that the charges
payable by it hereunder shall be increased to account for such payment by BALLY.

RIGHT TO COPY:

USER may copy the Software, in whole or in part, for USER’S own internal use in
testing and evaluating the Software or for purposes of back-up or archiving. USER may
install the Software on an unlimited number of client workstations and no more than one
(1) server at any one time for each casino authorized under this Agreement without .
BALLY?™S prior written consent. With reference to copies USER makes of the Software,
USER agree to reproduce any BALLY copyright notices and any proprietary legends
appearing thereon, and to include the same on al copies you make in whole or in part.

PROPRIETARY INFORMATION:

Unless specifically authorized in writing by BALLY, USER agrees to keep in confidence

and take reasonable efforts under the circumstances to prevent the disclosure to any

person or persons outside your organization, or to any unauthorized person or persons, all”
information of BALLY which includes but is not limited to proprietary information, trade

secrets, confidential information (or limited rights nature) and received from BALLY.

USER shall have the right to reproduce, use and disclose all nonproprietary information

furnished under this Agreement. BALLY agrees to not mark any information as

proprietary (or with a limited rights legend or other restrictive marking) that we know to

be in the public domain. .

USER shall not be liable (subject to any of BALLY’S patent rights, copyrights, or.
trademarks) for any use or disclosure if: _

(a) USER takes reasonable efforts under the circumstances to prevent the disclosure of
the information to unauthorized persons; or :

(b) The information was in the public domain at the time it was used or disclosed; or
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36.

37.

38.

39.

(c) The information was known to USER prior to the time of receipt from BALLY free of
any restrictions on its disclosure; or

{d) The information is disclosed with BALLY"S prior written approval; or

(e) USER develops the information independently, provided the person or persons
developing such information have not had access to BALLY’S proprietary information;
or

(f) The information is required to be disclosed by court order.
PUBLICITY AND REFERENCE:

USER agree that BALLY may list the names of the Authorized Casino(s), gambling floor
area in square feet or meters, gaming machine count, table game count, a brief
description of the Authorized Casino(s), photographs of the Authorized Casino(s), and °
one or two contact names and telephone numbers in BALLY’'S customer lists,
newsletters, press releases, and other material published for the purpose of marketing
BALLY products and services to prospective clients and investors. USER agrees to
provide to BALLY, the expense of duplication and shipping to be paid by BALLY, one
set of USER’S standard publicity photographs which BALLY may reproduce and publish
for the purpose of marketing products and services to prospective clients and investors.

MINIMUM INTERNAL CONTROLS:

BALLY will make every reasonable effort to adhere to those portions of the Minimum
Internal Control Standards promulgated by the Gaming Commissions that are applicable

to the services provided under this Agreement. W&Q
TICKETING & CASHIERING FUNCTIONS: N -

If the license to the Software granted herein includes SDI§ Ticketing'& Cashiering that is
or will be employed by USER, then such functionality sés=le covered by one or more of -
the following patents: U.S. Patent Nos. 5,265,874; 5,290,033, 5,429,361; 5,470,079; and
6,048,269. USER agrees and acknowledges that the functionality covered by the above

listed patents included in SDS Ticketing & Cashiering is only licensed to operate with
gaming machines that are separately licensed under these patents. '

ADDITIONAL TABLE GAMES AND GAMING MACHINES:

In the event USER exceeds the Maximum Number of Table Games and/or Maximum
Number of Gaming Machines set out on Exhibit “A”, and the excess continues for thirty
(30) days, USER shall promptly (a) notify BALLY in writing of the excess and (b) pay
BALLY then current implementation fees for the excess table games and/or gaming
machines,

SUBSEQUENT PURCHASES:
USER’S subsequent purchase orders to BALLY for additional parts, material,

HARDWARE, and Software pertaining to the Software in this Agreement are deemed to -
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41.

be amendments to Exhibit A and are subject to all of the terms and conditions of this
Agreement. ~ -

GOVERNING LAW:

This Agreement shall be governed by and construed in accordance with the internal laws of
the State of Nevada. The parties agree that the state and federal courts sitting in Nevada
have personal jurisdiction over the parties.

ENTIRE AGREEMENT:

This Agreement and its Exhibits and Addendum, if any, shall constitute the entire
understanding and contract between the parties hereto and supersedes any and all prior or
contemporaneous oral or written representations or communications with respect to the
subject matter hereof, and all of which communications are merged herein. This
agreement shall not be modified, amended or in any way altered except by an instrument
in writing signed by both of the parties hereto. All amendments or modifications of this
Agreement shall be binding upon the parties despite any lack of consideration so long as
the same shall be in writing and executed by the parties hereto.
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IN WITNESS WHEREOF, the parties hereto have signed this Agreement on the date(s) below
indicated:

Bally Gaming, Inc. d.ba.

Ball Systems
By m

Name Robert L. Miodunski Rdbert Vannucci

Title President Title President

Date Date /4 / ;//7,’

Any notice or other communications required or permitted to be given shatl be deemed to be duly
given when delivered in person or seventy-two (72) hours after mailing by U.S. Mail, postage prepaid,
to the addresses listed below, or such other address as either party may designate in writing, pursuant
to this provision, or one day if notice is given by overnight carrier or by facsimile device provided that
the party giving notice can produce proof of delivery or transmission, as applicable. '

Bally Gaming, Inc. USER: Rividda Opienvivg Lo f
ATTN: Legal Department A Plésiodrr
6601 S. Bermuda Road Qd Gor das Veoap feva Jowry
Las Vegas, NV 89119 Lag Vacap p £Fi07
/
With a copy to:

Bally Gaming Inc. d/b/a Bally
Gaming and Sytems

ATTN: General Manager
1410 Greg Street

Sparks, NV 89431
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Property/Ship To:

LML e TN

EXHIBIT A

Riviera Hotel & Casino

2901 Las Vegas Boulevard South

Las Vegas, NJ 89109

08-0ct-03

Exhibil A Cumrant Ravision Data:
Exhibit A Priar Revigion Date:

812272003
7:30/2003)

SYSTEM TOTALS

SMS SYSTEM
Software
Hardware
TOTAL SMS SYSTEM

CMS SYSTEM
Computer Systems
Softwara _
Hardware

TOTAL CMS SYSTEM

PROFESSIONAL SERVICES

SMS SYSTEM DISCOUNT
CMS SYSTEM DISCOUNT

TOTAL PURCHASE DISCOUNTS
NET PURCHASE PRICE
Daposit %

Depasit Amount

Purchase and Software Licensa Agreement,
This guotation expires an;

Eaymant Milystones- To be used for défermining "Fra Go-Liva” interast
payments on each incremental milestona
25% of NET PURCHASE PRICE DUE UPON CONTRACT EXECUTION

25% of NET PURCHASE PRICE DUE UPON ACSC CMS GO-LIVE
25% of NET PURCHASE PRICE DUE 30 DAYS AFTER GO-LIVE

Fingncing Tarms

1. Deposit ~ 10% of NET PURCHASE PRICE<iue on contract sxecution
2. "Pre Go-Liva" interest- 6% per annum intsrest ony, monihly interest
paymenls on the amount of each incramentat cash payment milestones,
commencing on tha date of sach payment milestone ocgurs (3es above),

3. Monthly payments, including interest at 8% per annum, starting 30 days
after Go-Live*, for each repaymant term of net amount dus, sat forth balow .
{Paymant term selected indicated by User's initials.)

48 Months

“Plus Monthly Maintenance Fees Outlined Balow

User may pre-pay sntire balance due to Bally at any time within the
salected repaymant period, without penaity,

Exhibit A - Page 1

25% of NET PURCHASE PRICE DUE UPON SHIPMENT OF ACSC HARDWARE

$ 370,600.00
$ 196858100
1
s .
$ 568.000.00
$ .
$
3 198,880.00
$
$
S

2,339,181.00

564,000.00

198,980.00

(321.908.48)
{185,250.00)

-+ 1507,158.48)

$

20-0ct-03

Manthly payments to
? b deterrnined.

2,600,002.52
10.00%

260.000.00

This configuration and coresponding prices are for guotation purposes only and are subject to change, without notice, until the partiss execute a Bally

634,670.50
694,670.50
694,670.50
684,670.50
2,778,682.00

$260,000.00

59,550.33

Jiet”

Initials;

N

/M/
i 2




Coally

Propesty:
Shipto:

EXHIBIT A
ACSL SMS PRODUCTS

Riviara Hotei & Casing

2801 Las Vegas Boulevard South

Las Vegas, NJ 89109

"ACSC

1069!2003‘

Part Numbaer

Quantity

Dascription

Undt

Extansion

SOFTWARE

AC-T0183

SMS Licanse (1,001-2.000 games)

175,000.00

AC-TO-014%

Network Graphical Monilor Software

10,000.00

AC-TR-0168

e TICKET Software Licenss {1500+ siots}

120,600.00

e TICKET Cliont Licansa - $255 per game

COI CasinoCAD Milennium v4.0 Tier 1 (<305 Slals}

AC-70-0045

SMS Siot Analysis Module

Deiphi Runtima Software

Draiphi Runtima Mainisnance, one year

Club Door Access Software License

Garnge Gate Eniry Software Licanse

Pairon Reg:stration Station Software License

ey
&
=3
2
-1
bl el Ll SR LA (R STV TV Y P Y

AC-T0-0118

Hardcount Seale Inierfaca Licenss

10,000.00

AC-70-0041

Softcount interface Licenas

Rl hecd R LT AT VS B IR PR FT S F7N) PP Y

10,606.00

Sofitount Scaié iniarface with Tickat Redemntion

GAD Intarface

AC-70-0121

20.000.6¢

Interim Slot System intarface
Pager interiges

Mulli Scan Intsrface

Sutvaillance Module

TDN Cash Dispersing inisrface

COINSG Sohwars Interface

Graphic Display Show Editor

Gian View Hopper Fill Softwars Licensa (0-50 siots)

AFT Scfiwarn Licenss (3-50 Sicts)

Authentication Saftwere Licanse

Per NT Controller Board Licensing Fee for Authentication

ePRINTER Licanse Fes Par Game

OOQﬂOQQOOOGﬁ-‘OD-‘-ﬂOODOO--OO-‘-‘—‘

eLEAP Licanse Fas Par Game

TOTAL SOFTWARE

HARDWARE

Bass Wiring

KST-90000-BAS

Base Communicationa Wining Kil

Molex Home Run Pin Kit

Magnetic Orop Deor Kit (One per machine)

Magnatic Fid Door Kil (Standard one per machine)

Mechanical Brop Door Kit (One per machine)

Machanical Fil Door Kit (Standand one per machine)

Link Progressive BaseMschina Basa Cabie Kif

GT System Data Cable - Fiber Optic Cable Kit

Molax 2 Pin Connactes, 083

aoaoaoanoéa

Moiex Mele Pin, 093

OPTIONAL SLOT BASE HARDWARE

Cabie Kit, Mt

(=]1=]

Door Drop Bosrd Kt

Heslen

DEVICES

G25-81190-TST

Bench Tester

2,500.00

2,500.00

Club Door Access Hardware Kit

e i=1{=1E0

Garsge Gate Entry Hardware Kit

KST-90090-GA3

Gaarbax wi 3 Artics & Optic Rack

18.781.00

75,124.00

KST-50080-GB3

Spare Gasbox wid Artics & Optic Rack

18,781.990

18,781.00

Har 5ot Scals [ntarfece kit

025-56190-HAS

Host Access Senvar (HAS)

8.476.00

16,952,00

SMS Training Test Syslem

SMS Training Teat System wi TITQ

Patron Rugistralion Station Hardware Kit

Club Booth Statlon Herdwites Kil - Stardard Display

Club Booth Station Hardware Kit - Graphic Display

055-93080-CPS

TICKET Coupon Servar Hasdware (052 based)

eTICKET Coupon Server Hardwars (Windows based)

BS-88-0004

Symbol Bar Code Scanner

05A-90780-M3L

Mutti Scen Unit MT-31

#muall—.&dd‘l Complete Set of 42

Pin Pad Urit w/PS2 cable connection; used fos Pin Number entry

oloiainmioin|o|o|lolo|aln

Pin Pad Unil P Pan

SPRINTER Kit for IGT S+ machine

ot fam

(=1 =]

eLEAP (HHl Bowrd) Kit for IGT S+ machine

N GAME HARDWARE

SBARNIC DISELAY, SMS READY
Generic Machine Graphic Display

Kit. Aristocrat, Marks MAV 500 Lipright

(=1L=1

Kit, Arisiocrat Datuxe Stapper (CDS US 0320)

i

ACSC AME Products - Page 3
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Property:
Ship to;

EXHIBIT A
ACSC SMS PRODUCTS

Riviera Hotel & Casine

2301 Las Vegas Boulevard South

Las Vegas, NJ 80150

Part Number

Quantity

Dascription

Unit

Extension

=

Kit, Aronics Upright WBG Gama Kit

Kit, IGT Visionr S2000 4 & 5 Reel

Kit, IGT Vision S2000 3 Rewl

Kit, IGT 52000 Stant Top

Kit, IGT GameKing Bariog

Kit, IGT GameKing+ 17~ Monitor

Kit, IGT GameKing+ {8~ Monilor

CoOOIO[oIo | o

Kit, 1GT &K Stanl Top {L.EXLIS}

(=]

iKit, Wms 550 Monopoty Uipright

Kit, Sigma, SG300 UprghtSG 00 Lits

i=11=]

Kit, Sigma UV1700/UV1700 "Lifs* Upright

TEXT

1400

[}

Generic Maching Text Diplay

KST-UF001-GEN
I

Kit, Aristocral, Merk MAY 500 Upright

Kit, Arigtocral MKS MPY, Imbedded r Tracki

ocloio|o

Kit, Asiglocrat M4 (540 PTM), Imbedded Playes Tracking

Kit, Anstocrs! Dahixe Stepper (CDS US 0320)

11, Atronics Uprigh! WEC Game Kil

Kit, Atronics “Titen™ Upright, Imbadded Player Tracking

Ralt ]

|

Bally 5500 Upright, Imbadded Piayar Tracking

Baity 5500 Narrow, Upright Irbedded Player Tracking

Bally 5500 Upright, Sida Mount Piayer Tracking

Bally 5500 Stant Top, Imbedded Player Tracking

Balty V7000 Upright, Cap Box Playsr Tracking

Balty V7000 Siant Top, mbedded Plaver Tracking

ojolcle|el|ala

Baily 5500 Mini Bartha Upright, Imbedded Piayer Tracking

Kit, IGT Vision S2000 4 & 5 Resl

Kit, IGT Vision $2000 3 Resl

had Ld

Kit, IGT S2000 Start Top

Kit, IGT Gamal Bariop

Kit, IGT GamaKing+ 17 Monitor

Kit, JGT GameKing+ 16" Manitor

Kit, [GT GK Slanl Top {LEXUS)

Kit, IGT S+ Upnght Imbedded Player Tescking

Kit, IGT S+ Upripht Side Mount Pisyar Tracking

Kit, 157 PE+ Upright Cap Box Piayer Tracking

Kit, IGT PE+ Uptight Side Mount PMayer Tracking

cla|ejo|o|o|o|aoinlo|ola

Kit, IGT S+/PE+ Stant Top, Imbedded Piayer Tracking

(=]

Kit, Korsamé Upright Video

K, Wime 550 Upright incldes Monopory

I, Wi 3801 und 365 Slant Yop (Dice & SO

Kit, Wmns 400, 408 & 4055 Rael Lipright

Kit, Wims 350 & 355 Rasl Slant Top

DIGIoIQ D

Kit, Wims 380 & 3601 Video Slant Top

Kit, Sigrs 5G-32B, 5G-50, $G-150 & SG-150+ Reel Upright

Kit, Sigma $6-300 / SG 300 Life

Kil, Sigma UV-1700/V-1700 Life Dalles Video Lipright

KR, Sipma SG-1128 Video Upnght

igme PT-48 Reel * PT-28 Video Upnight

A=disd === "}

Kit, Sigrma SV-1900 Daliss 16" Video Slant Top (Henry/Yahizes) & SR 3000 Reel Stant T

=1

Kit. Unidesa 00MG, imbeddsd Piryer Tracking

Kit, VL.C 8725 & 8825 Video Upri

(=101

Kil, VEC 3409 Video Slanl Top

n |

TEXTDISPILAY
Kt Bally, S8000 Tpght

KiL Bally. V200 Slat Top 18" Video

Kit, Sally, 38000 Stant T¢

Kit, Balty, V7200 Upright, VB700, EVO Hybed Upaghi . -

oiGolo|o

Kit, ACSC System, Hybnd

£3 {RETRO}

Generic Panal Kit

KPR-09900-GEN
I

Kit, Aristocrst MK4, Black Front

Kit, Aristocrat M4, Chrome Front

Kit, Aristocrat MKS, Chrome Front

ol o

Kit, Arimlocrat COS Stepper, Biack

ACHLC 51 Pvoducts - Pege 4
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Property:
Shipto: - . - oo Q00T Lsa Vegas Boulsvard Saulh

EXHIBIT &
ACSC SMS PRODUCTS

Riviera Holsd & Casino

Las Vegas, NJ 83109

197200

Part Numbar

Quaniity

Dascrigtian

Unit

Extengion

Kit, Afronics, Panel, Upnght Video

Kit, Atronics, Panel, Upight Video wi Tickst Printar

oo

&H, Atrorics, Penel, Video Stant Top

Kit, Batty, Brackel-HVY Kit, Faceplale - V7200 & 8700, EVO, S6000 Slant Top

Kit, Baky. Brackst-HW Kil, Facapiate - OT/MC. S5000 Upnght (Morte Cada/Playooy)

il [=d1=11=]

Kit, Bally, Bracket-HVY Kit, Faceplate - 55000, Upright £hop Top Reel

i
Kit, Bally. Bracket-HW Kit, Facepisis - S6000. tpright Wide Top Reat
Kit, Bally, Bracket-HW Kit, Faceplate - 58000, Upright Round Top Reel

Kit, Bally 5500 Wide Player Tracking

Kit, Bally 5500 Narow Playsr Tracking

Kit, Bally 5500 Rount Top Player Tracking

Kit, Balty 5500 Sie Mount Player Tracking

Kit, Bally 5500 Mini Bertha, Chrorme

oo |o|o|o

Kit, Baity 5500 Anchar WOXS, White  ~ ~ s

sad bl ]

Kit, Baky S500 Anchor WOG, Black

Kit, Baily Y7000 Cup Box Player Tracking

Kit, Baity V7000 Round Top Player Tracking

Kit, Baily Y7000 Sida Mount Player Tracking

Kil, Baily V7000 Cap Box Insert Only Player Tracking

[=TL=1[=]

|44 | 64 o

Kit, Bally S500AV7000 Stant Top Player Tracking

Kit, IGT, Panel, Vision 52000 3 Resl

[Kit, IGT, Panel, Vision 52000 3 Ree:, Gold

|

I=JL=d =]

Kit, IGT, Panat, Vision 52000 4-5 Resl wi Tickal Printer

Kil, IGT, Panel, Vision 52000 4-5 Reel, Gold wi Ticket Printer

Kit, HGT, Panel, 52000 Simnt Top

Kit, IGT, Panel. Bar Crest Reel

IGT, Pansl, S+ Lipright, Side Mount Player Tracking

Kil, IGT, Panel, 5+ Upright Fitp Flop, Chrorne

Kit, IGT, Panel, S+ Upnght, Imbackded 2 Piayer Tracking {Cne Piece, Cheorne)
Teack

Kit, 1GT, Panwl, S+ U t, [mbedded 2° Pia (Two Piece, Chiome}

- - Kit 33T, Panel, S+/PE+ Siant Top SDS Can Row

Kil, IGT, Panel, S+E+ Slanl Top SDS Cap Box Insert Onfy

Kil, IGT, Panai, PE+, Upright Side Mount Player Tracking

GT, Pangi, PE+ Uprigh Cap Box Player Tracking (Unfinished)

Kit,
KiL, IGY, Panel, PE+ Upright Cap Box Player Tracking (Rad)
Kt IGT, Panvel, PE+ Upright Cap Box Playsr Tracking (Black]

Kit, IGT, Panw, PE+ Upright SDS Cap Box innert

Kit, 13T, Panal, GK+ 19" Monilor, Uipright Chronw 3° wf Ticked Printer

KH, IGT, Panel, GIC+ 19 Monitor, Lipright Gold 3° w/ Tickst Printer

Kit, IGT, Panal, iGame + 17 Monilor Upright RT Chrome 3" w/ Ticket Printer

Kit, IGT, Pened, Video Slant Top, Acsms Famiy, Lexus, Blsck

oojoiololo|olojol|a

Kit, IGT, Paned, Lexus Stant Top Chioma Arch Top

Kit, IGT, Panel, Laxus Siant Top Gold Arch Top

Kit, IGT, Panel, Siant Top Austn Powers, Laxus

Kit, IGT, Pansd, Slant Top Sitvet Drean of Jeannie ard Jeg , L
. Sland Tog,

Kit, I T,Plnci,SlﬂﬂngSunGdd.Lam

Kit, G, Panal, Garmtiing Lixus Slant. gold wiCval 5

Kit, IGT, Panal, Slent Top 13° Lexus

olojolo

Kit, IGT, Panai, Stant Top 13" Lexus, Gold

it WMS, Panal, 550 Upnight Video, Biack

Kit, WS, Farwi, 550 Upnght Vides, Chrome

Kit. WMS, Panel, 550 Upright Monopoly/Bonua Featur Top Unit

|Kit, WMS, Parwl, 4055 Revef Upright

[Kit, WIS, Panel. Video Slant Top, While

o O|o{o

Kit, WMS, Panel, Video Stant Top

Kit, WMS, Pansl, Monopoly Siant Top w/ Dics

[ | | 4o

K, S 8Gi28 hil, Black

i, Sigrma/kohn UV1700 Uprighi, Blac

Gt SigmaMikohn UV1T700 Upright, Chrome

Kit. Sigms G 1128 w/ SOS Cap Box, Black

i, Sigma PT48 & PT28 Slant, Black

PT4B & PT28 Siant Top, Gold Vein

Kit 56508 Lpright, Chrome

i, Sigma SG1S08 & SG18506+ Upright, Biack p

Kil, G1508 * 561508+ Upright, Chroma

Kit. Si $v-1500 Diatiay Henry/Yaiz Slant, Black

I Unidwaa 300 MG, Chroe-

Kit, VLC 872 & BA2S Cap Kit, Black

o

Kit, VLC 8725 & 8825 Cap Kit, Unfinishad

44 | ] on ad

LAl [

Kt VI.C 8809 Siso, Blscx

Sigma SG112B Cover Plats, Door

|

VLC 8825 Cover Faia, Top Unit

VLG 8825 Cover Plate, Door

BEZELX YRADS NT R 2 AN 3 B
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@ _ EXHIBIT A f%gm.
ACSC SMS PRODUCTS Bt
falelid * ACSC
Proparty; Riviera Hatel & Casing
Ship 1a: 2801 Las Vegas Boulevard South )
Las Vagas, NJ 89109
104512003
Part Nurnber Quantity Descrip Unit Extanslen
0 Barsl. Whits . .
1] Bazel, Black s
[1] Bazel, Goid v -
[ Keypad, & x 5.5 Side Bow/Bar Box ~Ts
[} Keypad. 6 x 5.5 Bar Box (Cut} - 18
0 Keypad, 12,75 . _
1] Kaypad, 12.75 (Cul, MAV/EVO) . -
0 Kaypad, 1.6 . .
1] Kaypad, 18.2 . M
[ Koypad, 15.3 G 5
1] NT Bosrd (Nor-Authentication) [ - $ -
i NT Board (Authentication) ] - [ .
(1 110 VAC, 60 HZ Transformdr 3 I3 "
[] 220 VAC, 50 Hz Translormer 5 - 48 -
025-90090-NTX 50 NT Board iNm-Aum-nicntiong 3 5300013 26.500.80
0 NT Board (Autheniicaton) s . s —
08S-AB550- XXX ' 10 Keypad, 6 x 5.5 Side Box/Bar Box 89.00 880.00
OBM-ABS50- OOX 10 Keypad, 6 x 5.5 Bar Box (Cuf) B3.00 | § 880.00
DBS-A1275 XXX 18 Keypad, 12.75 89.00 SH0.00
DEM-A1275- XXX K , 12.75 {Cul. MAV/EVO) 89.00 - 44500
065-A1660- | XXX 5 Keypad, 18,8 88.00 4458 00
CAS-A1820- DOXX 5 Keypad, 18.2_ 89.00 | § 446.00
GBS-A1950- (XXX 5 Ki , 19.5 88.00 {3 445.00
028-83190-VFD 30 VFD Text Display 8.9 x 1.7 130.00 3,200.00
028-93280-VFO 3 VFD Text Di 5x228 130.00 3,800.00
9 VFD Graphic Display - ] -
0 Graphic Display Adapier Board § - -
025-02200-TAP 73 Molax Base T-Tap .00 2,482.00
025-90780-LED 75 Logo LED Bomd 26.00 1,950.00
025-94281-RCR 80 Two Track Cand Resder 13500 10,80C.00
TOTAL HARDWARE $ 1,968,581.00
TOTAL SMS SYSTEM PURCHASE PRICE $ 2,3519,181.00
‘Thase bers are pralimmary and will be finafized sfler Batly has received a cornplais skt down (r Tactuns and Bally has conducied a pre-installation
sita inspeciion of Ci slatr Y
**ACSC incom a 3rd party - tool (Deiphi) as part of the Sict Analysis Module. Tha 3rd party's maintsnance fee is included for one year. Subseuent years
wil ba invoiced directly by the 3rd party vendor.
**“Maintanance for 3rd party products wilf be invoicad directly by the 2d party vendor.

ACSC Bl Produce - Page 8



Property:
Ship To:

EXHIBIT A
ACSC CMS PRODUCTS

Riviera Hotel & Casino

2601 Las Vegas Boulevard South

Las Vegas, NJ 89109

101872603

Part Number

Quantity

Description

Unit

Extension

COMPUTER SYSTEMS

IBM AS/400 Hardwars -- Small Casino {Up to 750 Siots)

TOTAL COMPUTER SYSTEMS

SOFTWARE

AC-70-0038

CMS System License (1,001-2,000 games}

285,000.00

285,000.00

AC-70-0004

Bl Base ETL System: DW Extract/Transform/oad

15,000.00

15,000.00

AC-70-0005

Bl Module - Analysis: Extract, Pro-forma & Upload

5,000.00

5,000.00

AC-70-0008

Bl Module - Analysis: Groups Performance

5,000.00

5,000.00

AC-70-0007

19,000.00

10,000.00

AC-70-0008

B Module - Analysis: Hotel (LMS) & Gaming Patron Combined
Bl Module - Analysis: Market Segmentation” Co T

500000

§,00C,00

AC-70-0009

Bl Modula - Analysis: Patron Response History

5.000.00

5.000.00

Showcase Uaia Warehtuse Mgr. (Prefeq. To Bl items)

Showcase-EssBase Configuration, 2 to 4 Seats

Showcase EssBase Analyzer

AC-70-0209

Promo Credits - eBONUS {1,001 to 2,000 gamas)

239,000.00

239,000.00

AC-70-0200

Flex Play, Promo Credis - eBONUS

eCOUPON Software License

eCOUPON Client License - $145 per slot machine

AC-TC-0161

8FUNDS (Two Way) and ePROMO (One Way) Software License {4,001

Ceniral Credit and Credit Bureau Interface

CMS Corporate Card Support

CMS Universal Card Support

Cruise Ticketing & Reservations License

e.File Clerk: Cold Serveér

a.File Clerk: Host Syslam

Group? Address Hygiene Interface

Group? CODE1 Integrator Series-License Fee

Group1 CODE1 Plus License Fee {+3 million transactions)

POS Comp interface (Micros/infogenesis/Squirrel)

Tennecom Interface - Basic

L OGN |00 WA WA A U e | [da jon oo e e om0 4

hmm«mmmammmmmmmmuumv—mmmmmmm

QIOIQOIOI0IOIC|O|O|C|Ci= Ol | |C|lolO|aia]-a|a|=sla]|

Tennecom Interface - Advanced

TOTAL SOFTWARE

“wr

569,000.00

HARDWARE

NBS Advantage ImageAce Thermal Player Card Printer

NBS Advantage imageMaster

NBS imageAcs 5256 Twinax Interface and Cable

NBS ImageAce Magnetic Encoder

NBS imageAce PCMCIA Font Card 5121

NBS ImagaMaster 5256 Twinax Interface and Cable

4 | 2 | 4oy | e | 4o

NBS ImageMaster Magnetic Encoder

NB$ ImageMaster PCMCIA Font Card 512K

ojojojo|o|e|o|o]e

Player Card Mag Swipe Reader

W60 o |40 4 | A A1 |1

TOTAL HARDWARE

TOTAL CMS SYSTEM PURCHASE PRICE

“

569,000.00




oz G

@ ; Exhibit A
ooty v n ACSC Professional Services Services
Riviera Hotel & Casino T
Part Number  Quantity ™ Description - “Unit Extension
XPERT SERVICES
AC-70-0113 Xpert Education & Training - Hourly Rate 3 125.00 1 § -
AC-70-0115 Xpert Marketing & Planning — Hourly Rate 3 150001 %
AC-70-0047 Xpert Marketing & Pianning - Customer Call Center H 40,000.00 1 §
AC-70-0051 Xpert Marketing & Planning - Direct Marketing Caonsuiting $ 30,000.00 [ § -
AC-TO0114 1 Xpart Marketing & Planning - Executive Marketing Workshop $ 7,500.00 | § 7.500.00
AC-70-0150 Xpert Marketing & Planning - Player Development & Telemarkeling Program $ 21,000,005 §- -
AC-70-0151 Xpert Marketing & Planning - Players Club Development 5 15,000.00 1 § -
AC-TO-0M77 Xpert Marketing & Planning - Talemarketing $ 35.000.001 % -
AC-70-0154 Xpert Technology Services - Billable Programming, Per Hour $ 125.001 8 -
AC-70-0048 1 Xpert Technology Services - Database Conversion (IGT SMART & LSI) s 300000018 30,000.00
AC-70-01565 Xpart Technology Sarvicas - IS Praject Management, Per Hour $ 125.00 | $ -
TOTAL XPERT SERVICES $ 37,500.00
SMS SERVICES
AC-70-0110 1 SMS [nstallation Management & Training - Tier 2 (1004 to 2000 Slots) $ 39,500.00 [ § 39.500.00
AC-70-0018 0 - ICDI CasincCAD Millennium vd:0 Tier-t Training & instattation - 1§ ---550000 9% s
BS-§1-0067 v] COINS Installation & Training % 12,500.00 [ § .
AC-T0-D166 1 SMS™ THTO installation & Training/Project Management $ 22,500.00 | § 22,500.00
AC-70-0133 Maintenance Assistance Program "Slots” $ §.000.00 | 3 -
KSH-0102-MCF 1] Service 1o Upgrade NT Controfler to Authentication DSA EPROM & 1 MEG RAM $ 58.00 | 3 -
AC-70-0172 Sub-contracted Man Power for Siot Installation — Hourly Rate 5 40.00 | §° -
AC-70-0201 $MS Technical Sarvices Labor (Daily Rate) $ 120000 $ -
AC-T0-0202 SMS Consulting Services (Daily Rate) H 1,500.00 | § - -
TOTAL 5MS SERVICES 3 62,000.00
CMS SERVICES
AC-TD-0101 1 CMS Instaliation & Training (1,001-2,000 games) $ 59,480.00 | $ 59,480.00
AC-70-0100 1 ACSC Overall Project Managemsnt H 40,000.00 [ $ 40,000.00
AC-70-0011 Bt Programming, Custom, hourty rate $ 150,00 [ § -
AC-70-0010 Bl Xpert Onsila OW Instatiation & Training Services, Per Hour 1 150.00 [ § -
AC-70-0045 Ji] Cruise Ticketing installation & Training $ 1200000 | §
AC-70-0071 ] Groupi CODE1 installation-Fast Start $ 600000 %
AC-70-0080 0 Group1 CODE1 Training - 2 days $ 3,000.001% -
TOTAL CMS SERVICES $ 99,480.00
GRAND TOTAL SERVICES PURCHASE PRICE $ 198,980,080




(:2?3%‘2%%?’ EXHIBIT A
/ EAAAY ACSC MAINTENANCE FEES
ATt Riviara Hotel & Casino

Tacsc

SMS MAINTENANCE

Dascription
AFT Software License
Authentication Software
Ciub Door Access Software
CQINS Monthly Support
ePRINTER Licensa
eLEAP License
8TICKET Software
G&D Intarface
Garage Gate Entry Software
Glen View Hopper Fil! Software
Graphic Display Show Editor
Hardcount Scale Interface
Muiti Scan interface
Netwark Graphical Monitor Softwars
NT Controller Board License for Authentication
Pager Interface
Patron Registration Station Software
SMS Software
SMS Siot Analysis Software
Softcount intarface
Softcount Scale Interface with Tickel Redemption
Surveillance Module
TON Cash Dispensing Interface

#of
Games Description

Coins Software Interface

1400 SMsS
Promo Credits (sBONUS)

300 eTICKET
aFUNDS
ePROMO
eCOUPON

TOTAL SMS MONTHLY MAINTENANCE
CMS MAINTENANCE

Bascription
Bl Base ETL System: DW Extract/Transform/Load
Bi Moduie - Analysis: Extract, Pro-forma & Upload
Bl Module - Analysis: Groups Parformance
Bl Module - Analysis: Hotel (LMS) & Gaming Patron Combined
Bl Module - Analysis: Market Segmentatioa
Bl Module - Analysis: Patron Response History
Central Credit and Credit Bureau Interface
CMS Corporate Card Support ~
CMS Maintenance Fae
CMS Universal Card Support
Cruisa Ticketing & Reservations License
eFUNDS Software
Flex Play, Promo Credits (eBONUS)
Group1 Address Hygiene Interface
PQS Comp Interface (Micros/Infogenesis/Squirrel) -
Tennacom Interface

TOTAL CMS MONTHLY MAINTENANCE

GRAND TOTAL MONTHLY MAINTENANCE FEES

“Mairtenance for 3nd party products will be invoiced dirscly by the 3nd party vendor.

Annual
Maintenance

A ANRRDN

1.800.00

1,800.00

27,200.00
3,600.00
1,800.00

RAVBIB A AO D AND D PG N

Maintenance
Per Game
2.50
2.50

425
2.50
2.50
2.50

LR K R- N "%

Annual
Maintenance
3,000.00
1,000.00
1,000.00
2,000.00
1,000.00
1,000.00

36,000.00

PPAPAAR AP AN ADANS

Monthly
Maintenance

2,250.00
300.00
150.00

Mwuaaﬂummﬂnmmaauﬂmmmamm
—
[4,]
L
(=]
(=]

Extension

3,500.00

1,275.00

AN A ARG

7,775.00

Monthly
Maintenance
250.00
83.33
83.33
166.67
83.33
83.33

s

$

5

$

$

5

3

3 -
$ 3.000.00
$

$

]

s

$

$

$

$

3,750.00

$ 11,525.00




ACsC 18.0%
RIVIERA LAS VEGAS 36.0%
FEE [INFORMATION
HARDWARE, SOFTWARE APPLICATIONS AND SERVICES
ANNUAL MONTHLY
INSTAL-
HARDWARE LICENSE LICENSE LICENSE LATION MAINT. MAINT.
{NON- SUB- &
APPLICATIONS / SERVICE CUSTOM) (CUSTOM) TOTAL TRAINING HARDWARE  Oiscount TOTAL FEE FEE
SH3 SYSTEM COMPONENTS
SMS License -3 175,000 $175,000 $ (250000 $ 150000 § 27.000 § 2.250
Slot Analysis Module 25,000 25,000 (5,000) 20,000 3.600 300
Gamas Hardware - Retrofit (1,400 @ $996, less $98 disc) - 1,384,400 1,394,400
Base Wiring - 53,361 53,361
SMS Monthiy Maintenance (52.50 per game/month)* - 42,000 3.500
NETWORK HARDWARE
Gearboxes wiArtic Cards & Optic rack {includes § spare) - 85,095 85,095
HASS File Servers-Hot and Backup - 15,362 15,362
HET Interim Interface 20,0040 20,000 20.000
SMS Natwork Syster Monitor Software 10,000 10,000 10,060 1,800 150
Banch Tester . 2,500 2,500 :
MetlerToledo Scale Interface 8,800 6,600 6,800 1,800 150
Mosler/Toshiba Cumecncy Counter Interface 6,800 8.600 6,600 1,800 150
S5MS Project Management & Training - 39,500 39,500
SMS in-game Spare Parts ' 68,352 68,352
CMS APPLICATION
CMS License 125,000 125,000 {25,000) 100,000 36.000 3,000
IGT Conversion 25,000 25,000 25,000
LSI Converison - - .
CMS Projact Management & Training - 59,480 59,480 _
N
Overail Project Management - 40,000 40,000
Executive Marketing Planning Workshop - 7.500 7.500
Cashless YWagering Softwara License - - .
Promotional Credd License 250,000 250,000 {11,000} 239,000
BUSIN | IGIENC
SPSS Showcase Data Warehouse Manager . . -
ACSC Data Warehouse Create/Build/Load 15,000 15,000 15,000
ACSC Extract, Proforma & Upload 5,000 5,000 5,000
ACSC Group Analysis 5.000 5,000 5,000
ACSC Hotel & Gaming Combined 10,000 10,000 10,000
ACSC Markat Segmentation 5,000 5.000 5000
ACSC Patron Response History
ACSC On-site installation & Training 3.600 3.600
Data Warshouse Mainilenance . 8000 750
Tl N .

ACSC eTICKET License Fae 455,000 155,000 {34,400) 120,600
ACSC oTICKET Overall Project Management - 22,500 22,500
{5) Symbol Scanner . 9,000 8,000
(2) Muiti-Scan High Speed Ticket Counters - 45,000 45,000
{2) Coupon Servers - 16,952 {402) 16,550
sTICKET Monthly Maintenanca {4.25 per ticketed game/month)** - . 15.300 1278

Sub-Total 793,200 TS000 836200 172580  1.890,022  (100802) _ 2600000] 137.300- 11528
Sates Tax @ 7.950%™* 59,490 126,752 (7.560) 178,682

Total § 050000 § 45000 $B38,200 S 172580 § 1816.774 § {108.362) $ 2778682 § 137,300 § 11,525

*  Assumes installation of 1,400 units
** Assumes eTICKET is anabled on 300 games

s Effactive 10/1/03, the sales tax will be increased to 7.50%.

10/9/20034:42 PM

t

Riviera - ballyexhibitaSummary with Tax Breakdown



Riviers Craino

Compoird Pariad: Monttiy
Nomiewl Annust Rats: 8.000%
Effective Annual Rate: 8.188%
Padiodic Rate: 0.5000%
Oslly Rate: 0.01887T%
CASH FLOW DATA
Evenl Starl Dats Amount Numbar Period End Date
1 Loan 10412003 €94.870.50 1
2 Payrmant 10172003 260.600.00 1
3 Paymsnt 1$1/2003 Interost Only 1
4 Loan 12172003 664,870.50 i
5 Payment 121112003 intarest Only 1
6 Loan 11172004 694,870.50 1
7 Payment 11172004 tnterast Only h]
8 Loan 212004 884,870.50 1
9 Paymnant 31/2004 59.550.33 48 Monthly 21172008
AMORTIZATION SCHEDULE - Normal Amortization, 360 Day Yasr
Date Loan Payment Interast Princioal Batanca
Loan 10/172003  694,670.50 654,670.50
t 10/H2003 260,000.00 - 260.000.00 424.670.50
2 13/12003 2171238 217338 - 434,570.50
Lloan 121172003 68487050 217275 (2,173.35) 113151438
3 2172003 1.131,514.35
2003 Tolmis 1,389,341.00  262,173.35 434870 257 226 85
Loan 11172004 63487050 5,857.57 (5.657.57) 1831,842.42
4 1172004 183184242
Loan  2/1/2003  604,670.50 9.159.21 (9.150.24) 253587213
5 312004 58,550.23 12,670.% 4B571.87  2,488,800.18
8 4172004 59,550.33 12,444 .00 4710633 2.441,603.83
T SMR2004 50.550.23 12,208.47 4734188 220435197
8 EM2004 58,550.33 1197176 4TST8.8T 204877340
9 THROM 53,550.33 11,733,687 ATBIGAE 220800094
10 &/172004 59,550.13 11,494.78 48,055.55  2.250001.3%
11 /172004 58,550.33 11,254 .51 4829582 270260557
12 107172004 58,550.33 11,013.03 48.337.30 2,154,088.27
13 111172004 59,550.33 10,770.34 48.779.99 2,105,288.28
14 12172004 58,550.33 10,526.44 4902389 2058284.39
2004 Totals 1,388,341.00  $95.503.30 130,912.34 484,590.96
15 1172005 59,5503 10.281.32 4926901 2,006.865.38
15 212005 59,550.33 1001498 4951535 1957 480.03
17 WH2008 58,550.33 9787 40 40,762.93 1,907.717.10
18 4/12008 59,550.33 9,538.59 5001174 1857,705.36
19 /005 59.550.33 9.288.53 5026180  1.807.443.58
20 /92008 50,550.33 9.037.22 505131t 1.756,930.45
21 7/200% 59,550.23 B8.784.65 50,785.68  1,708,184.77
2 B1R00s 59,550.33 8,530.82 51.019.81 165514528
o 92003 59.550.23 827573 51274680  1.503.870.68
24 10/12008 59.550.33 801935 5153008 155230068
25 11/52003 59,550.33 T.181.70 51,78883  1,500,551.05
28 12112005 59,550.2 7.502.78 5204757 1,448,503.48
2005 Toisis . 714,603.96 106,843.05 807.7650.94
21 12008 59,550.03 7,242.52 52,307 .81 1,398,1535.67
28 ZIR008 58,550.2) 8,580.98 5256935 134362632
28 12008 59,550.1 671812 5233220 1,200,794.12
30 412008 59,5503 8,453.97 53,096.08  1,237667.76
H 512008 59.55¢.33 6,188.49 $3.361.84  1,184,20542
32 82008 58,550.2 552168 53682885 113070727
33 72008 59,550.33 5,883.54 531506719 1,078,810.48
M BM2008 50,550.33 5,384 .05 5418628 102284420
35 91172008 £9,550.33 511222 54,427 11 984 207.09
38 10/12008 %,550.33 4,841.04 o,700.20 913.497.00
T 1912008 50,530.32 4,587 49 54.902.84 B58,514.96
3 121/2008 58.,550.22 429257 55,257.76 802,257.20
2008 Tolsls - 714,803.96 68,357.60 845,246.28
9 Y2007 . — -59.550,33 --4,014.20 .55 554 04 74118
4G 2112007 58,550.33 173862 ELE IR B91,511.45
41 32007 £9,520.33 1459.56 56,000.77 £35,020.88
42 4007 58,5%0.23 3178.10 6323 579,440.45
43 N12007 58,550.33 2297125 56,652.08 522.796.37
44 6172007 58,550.3) 281390 56,938.35 46585002
45 THR007 59,5502 232930 7.221.03 40883899
45 007 59.550.33 2,043,198 57507 .14 351,131.45
47 82007 985033 1.755.88 57,704.67 28333718
42 onanar 59.550.33 1,450.89 58,083.04 235,253 54
48 1112007 50,550.33 111827 58,374.06 176,870.48
50 121172007 50.550.33 84 40 58.685.83 118,213.55
2007 Totsls - 714,603.908 29.560.31 T T GRS43.65
51 $12008 £9,550.33 50107 53,959.28 592540
52 212008 29,550.33 200.04 55,254.29 -
2008 Totais - 119.100.68 BAT. 11 118,213.58
Grand Tatais 277068200 3,120389.1% 341907.19 2,773.682.00

10/8720034:42 PM

Riviera - baty
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GAMING = SYSTEMS Jf»

EXHIBIT B

QUOTE and SMS8™ ENGINEERING NOTES

Riviera Hotel & Casino

This proposal includes, (2) Keypad Artwork proofs, Drop Door monitoring hardware (if applicable), Fill Door
monitoring hardware (if applicable), SMS( progressive cabling (if applicable).

Pricing does not include any installation labor. BALLY will provide on site training, supervision and assistance.
All machines must be hardware and serially bi-directional compatible with SMS[J(contact BALLY for current
support listing). Some Machines may require additional interface hardware supplied by the Slot manufacturer
at the Customers responsibility.

This proposal is pending BALLY obtaining any protocol use licenses from the applicable game manufacturers.
Purchaser must provide customn Graphics for keypads and graphical display to BALLY. BALLY requires
approval on the custom keypad artwork 10 weeks prior to expected hardware delivery date.

The purchaser is responsible for ordering all machines SMSO ready as well as arranging the agreement with
the Slot manufacturer for the installation and/or Pre installation of SMSO by the Slot manufacturers. When
ordering Slots, it is recommended that all Purchase Orders to Slot manufacturers include the above notation
concerning slots being SMS[Jready as well as any agreement for installation.

This Proposal and its pricing is based on (0) new and used machines being SMSO ready from the slot
manufacturer/distributér dnid (1,400) SMS™ compatible machines to be retrofitted: Customer is responsible
for providing a complete game type breakdown on BALLY worksheets prior to BALLY processing any SMS
equipment order. After the breakdown is provided, any Game mix change may effect final pricing. _
For Ticket/Coupon Printing and Redemption at the Slot Machine. The Slot manufacturer’s MPU must contro
the printer and validator. The Slot manufacturer’s MPU must support the interface to BALLY’s SMS controller
board via ‘SAS’ v5.01 protocol with the System or the Secured Enhanced validation printing extension. The
Custorner must ensure the Slot manufacturer provides the above referenced. The Customer should put the
requirements in writing and on their purchase orders to the Siot manufacturers.

Ticket In/Ticket Out is currently available with IGT stand-alone server, which requires second MPU port.
Accounting integration is not supported. :
The customer must ensure that no duplicate ticket/coupon numbers are created manually or by any non BALLY
system.

Cashless Wagering (EFT), Promotional Credits and Ticket Printing/Redemption at the slot machine, unless
otherwise noted are not supplied with the base product. These features may be purchased at and additional fee.

Quote pricing assumes that all AS/400 hardware and software are purchased through BALLY's designated
supplier, Inter-American Data. Failure to purchase AS/400 hardware and software through IAD may cause
price changes.

For Cashless Wagering, Promotional Credits and Ticket In/Ticket Out. A separate System Provider Cashless
Agreement with specific conditions must be executed. Copies are available upon request. :

For Cashless Wagering (EFT), Promotional Credits and Ticket Printing/Redemption at the slot machine, each
slot machine used must be licensed through the slot manufacturer.

Engineering Notes

In order to get all the available features of SMSD), all machines frust be serially bi-directional compatible with
SMS0]. Some slot manufacturers may not support all SMS{J functions. Any machines that are not SMSL serial
compatible or SMS hardware compatible will affect pricing or may not be supported. :

Only the following Slot machine protocols may be used with each of the specified Stot manufacturers.

Protocol Slot Machine
SAS 3.13 or above -IGT

SAS 3.13 or above -Bally

SAS 3.13 or ACP 1.16 or above -WMS
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18.

20

21.

22,

23,

24,

25.

26.

BALLY 9/12/970r SAS 3.13 or above Al other Machines

You may run SAS on all manufacturers that support it. Ensure older SAS supports Bill meters.
BALLY’s protocol for promotional credits release 8/5/98 or higher is required.

The following slot machine hardware interfaces are required for each slot manufacturer listed. Machine
manufacturers not listed below may not be supported.

-IGT: Requires an IGT SAS RS-232 board from IGT, must transmit individual bill meters.

-IGT system games (Wide area progressives); may require an MPU mod for the Slot System Serial Port to be
used. Also, IGT requires a fiber optic interface for the main Data line supplied by IGT. The IGT fiber optic
interface must not interfere with the SMS( communications and is not BALLY s responsibility to provide.
-Bally: DB 25 connector or adapter supplied by Bally. Requires separate SMST door switches supplied by
Bally.

-Aristocrat: Aristocrat conversion board supplied by Aristocrat,

-Atronics: Atronics comm. card supplied by Atronics.

-Sigma: Sigma conversion board supplied by Sigma.

-Anchor and Other conversion type machines, require the above listed protocols and hardware interfaces for
the origin machine type.

[t is the Customer responsibility to insure Slot Machines are “SMSC Ready”. The Customer must order all new
and/or used Slot Machines, “SMS{] Ready” from the Slot manufactures/distributors. The Slot Machine
manufacturer/distributor is then to deliver their machines with the following SMSU compatibie iteris which
makes a Slot Machine “SMSO Ready”; The protocol as previously listed with the appropriate
communication/conversion boards and hamnessing, the Reader/Display/Keypad panel mounting and housing
{not applicable in side box applications), Player tracking panel grounding, the Keypad Trim, the Controller
Board & Transformer mounting brackets, all Door switch assemblies, and 2 Low Hopper Probe Kit. If the Slot
manufacture/distributor does not provide their machines completely “SMSC Ready™ to SMST specifications,
the SMSQ pricing will be affected and installation may be impaired.

For electronic withdraws and deposits at slot machines, each slot machine type must support EFT with sufficient
integrity checks within the compatible protocols listed.

Home Run and network wiring not included. BALLY will review and approve the design and mstaiiat:on of
this network as per BALLY s specifications.

Due to the physical property layout and wiring, the number of Gearboxes may vary which will increase or
decrease the price accordingly. Each Gearbox can support up to 480 slot machines. Typical field usage is 360.
Cabinets and/or racks for Gearboxes (1f required) are not included.

The Gearboxes shall be connected to the AS 400 via an isolated and dedicated Ether net or Token ring provided
by the Purchaser.

The Customer is responsible for providing a complete game type breakdown on BALLY worksheets prior to
BALLY processing the SMSD In game equipment order, After the breakdown is provided, any Game mix
change may affect final pricing. Failure to provide the breakdown before or at the time specified in the time line
will cause project delays.

On all Slot Machine order placements, it is the customer respongibility to request (order) that the Slot machine
manufacturer/distributor install SMS(O at the factory. Most slot manufacturers/distributors provide this service
at no cost. In cases where the Slot Manufacturer charges for this service the customer may elect to install SM3..

by another means.

BALLY will provide up to two (2) keypad artwork proofs to the Customer for final approval. Additional art
proofs may be supplied at the customer’s expense. Any more than 8 different colors may result in an increase
in pricing. There may be limitations to the artwork when using a 4-color process.

ONE-YEAR WARRANTY: For all in-game equipment free of charge, nominal shipping and handling _charges
are applicable. THREE-YEAR WARRANTY: For all Gearboxes free of charge, nominal shipping and handling
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27.

28.

29.

30.

charges are applicable. THREE-YEAR WARRANTY through IBM: For HASS file servers, one year parts and
labor followed by a two year parts only. Warranty period for the in-game equipment will start, 6 months from
receipt of equipment (or) at time of effective use, which ever comes first. Warranty period for the Gearboxes
and HASS file servers will start from receipt of equipment.

Some embedded reader/display/keypad mounting situations will not fit SMSO. In this case the customer must
convert the machine to an SMS0 compatible configuration or use a side box type mounting.

A slot system jackpot signal board must be obtained from the progressive controller company by the customer.
For any non “SMST) Ready” machines which are not accounted for in this contract, the customer is responsible
at the customer expense to upgrade and update their machines with the necessary hardware and software to

make them “SMSL Ready” as listed in the “SM30 Ready” definition above.

Any machine cabinet modifications and finishing is the customers’ responsibility, unless otherwise agree to by
BALLY.

The following applies if SMS{] equipment is being retrofitted into non-SMSC ready machines;

3L

32.

33

Some old IGT MPU's may require an upgrade or complete replacement at the customer’s expense.

The reader. / display bracketing will be standard black powder coat or chrome finish. colors or finishes may
require an additional charge.

On existing and/or non-existing embedded slot system machines, which require more than a
Reader/Display/Keypad Front Plate, a side box type mounting must be used, or if available the customer may
choose to incur the additional cost and responsibility to convert the machine to embed SMSC. BALLY wilt
supply Front Plates for embedded mounts that are non-molded. Molded front panels must be obtained from the
Slot manufacture by the customer.

The following apply to side box installations
On side box applications, some upright videos may require a top cap box to house the SMSD equipment. When and

if this situation arises, the customer may elect to go with imbedding,

Notwithstanding the foregoing, BALLY agrees to provide a comprehensive survey of USER’s slot floor and provide
a list of materials required per this Exhibit B. If USER’s cost to upgrade existing slot machines, so as to be
compatible with the ACSC SMS System per this Exhibit B, exceeds $150,000, USER shall have the option but not
be required to terminate this agreement without further obligation to either party. In the event USER decides to 50
terminate this agreement, USER must give BALLY written notification no later than thirty (30) days following
delivery of above referenced survey or USER shall be deemed to have waived its right to terminate this agreement
pursuant to this clause,

{n the event USER is unable to source the required parts for greater than 100 of the games currently on its floor due
to lack of commercial availability of these parts from the slot manufacturers or various third parties, USER shall
have the right but not the obligation to terminate this agreement. In the event USER decides to so terminate this
agreement, USER must give BALLY written notification no later than thirty (30) days following delivery of above
referenced survey or USER shall be deemed to have waived its right to terminate this agreement pursuant to this

clause.

T
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EXHIBIT C

The Riviera Hotel & Casino

Casino Managemenf System (CMS™) Installation & Training Outline

Typical project hours for a CMS™ installation wouid be as follows:

CMST™ Installation Activities Hours
Pre-Installation 40
Project Planning 160
Installation Management and CMS™ 240
Configuration
Technical Administration and Support 40

CMS™ Training Activities Hours
Executive Marketing Overview I6
Business Needs Assessment 180
Staff Training 600

CMS™ Implementation (Go Live) Activities Hours
Pre-Implementation 48
Go-Live 512
Post-Implementation 80

Slot Marketing System (SMS™) Installation & Training Qutline

New Slot equipment SMS ™ Ready installation
Total games=1,400
Total hours = 300

Typical hours for an SMS™ installation would be as follows:

SMS™ Project Activities Hours
User Applications Training 50
Installation 130

Project Management 120



ADDENDUM
TO
PURCHASE AND LICENSE AGREEMENT

BALLY GAMING, INC. db/a BALLY GAMING AND SYSTEMS, a Nevada
corporation (“BALLY” or “ACSC") and RIVIERA OPERATING CORPORATION, a Nevada
corporation (“USER™), agree to the following modifications and additions to the Purchase
and License Agreement dated September 25, 2003, (the "Agreement”).

PART 1 :
USER MODIFICATIONS TO BALLY FORM AGREEMENT “PURCHASE
AND LICENSE AGREEMENT”
1. The third paragraph of Provision Number 1 is changed to read as follows:

The Software is deemed accepted by USER on the

date Bally provides the Software to USER for USER’s

first operation of the Software on the casino floor area

of the Authorized Casino(s) and the Software performs i}
according to the standards set forth in Bally's response

to USER's RFP, or other applicable description(s)

designated by the parties, that have been provided to

USER.

2. The fourth sentence of the third paragraph of Provision Number 2 is
changed to read as follows: '

In the event USER returns defective BALLY Hardware
to BALLY for repair and, in BALLY’s sole reasonable
opinion, the defect is caused by missing parts, damage
resulting from excessive wear and tear, neglect,
improper handling or maintenance by USER, or any
reason other than failure of an electronic or mechanical
component, USER agrees to pay the cost of repair,
including labor, parts and material costs, at BALLY's
then prevailing rates and charges.

3. The first sentence of Provision Number § is changed to read as follows:

BALLY will provide training to USER as set forth on
Exhibit “C".

4. The final sentence of Provision Number 5 is changed to read as follows:
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USER shall pay Bally for all costs of training that
exceed the scope of the training program(s) specifically
described in Exhibit C that Bally provides to USER.

5. The third sentence of Provision Number 8 is changed to read as follows:

USER shall maintain all Trade Secrets with absolute
confidentiality and not release any Trade Secrets or
information relating to Trade Secrets to any third
parties not a party of this Agreement except for
appropriate USER representatives who will be subject
to Confidentiality Agreements with USER and BALLY.
Before USER discloses Trade Secrets to any third
parties, USER shall be required to obtain BALLY's
written consent, which__consent.. _shall __not _be
unreasonably withheld, to disclose the Trade Secrets to
third party(ies).

8. The third bullet point of paragraph 2 of Provision Number 10 is changed to
read as follows:

. Use any other legal or equitable remedies
available to BALLY in regard to taking
possession of the software and hardware.

7. The final sentence of the third paragraph of Provision Number 10 is
changed to read as follows:

If USER desires to not renew this Agreement for
licensing and maintenance of Software which is
licensed on a recurring charge from BALLY, BALLY
and USER will use commercially reasonable efforis to
determine charges to USER for this type of Software.

8. The first paragraph of letter “(a)" of Provision Number 11 is completed as
follows:

(a) USER conducts business as a Hotel & Casino and is
duly registered, licensed and incorporated, validly
existing and in good standing under the laws of the
State of Nevada, and is duly registered, licensed and
qualified to do business and is in good standing in all
counties, municipalities and states where such
registration, licensing and qualification is required.

9. The second paragraph of letter “(a)" of Provision Number 11 is deleted inits
entirety.
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10.  Letter “(d)” of Provision Number 14 is changed to read as follows:

(d)  BALLY shall promptly inform USER with such other
information concerning its affairs and property as
USER may request from time-to-time hereafter, and
shall promptly notify USER of any condition or event of
which BALLY shall have knowledge which constitutes a
breach or an event of default of any term, condition,
warranty, representation or provision in this Agreement
or in any other agreement, document or instrument,
now or hereafter executed by BALLY and delivered to
USER, and/or material adverse change in the financial
condition of BALLY.

11.  Letter “(a)" of Provision Number 15 is changed to read as follows:

(a)  BALLY breaches any condition of this Agreement and
BALLY fails to cure or remedy such default or breach,
or fails to propose a commercially reasonable plan to _
cure such default or breach, within ten (10) days of )
receipt of express written notice thereof from USER.

12.  Letter “(d)" is added to Provision Number 15 as follows:

(d) USER reasonably believes, in good faith, that the
prospect of performance by BALLY under this
Agreement is materially impaired.

13.  The first sentence of the fourth paragraph of Provision Number 17 is
changed to read as follows:

Subject to any limitations set forth in this Agreement,
BALLY agrees to indemnify USER against any
damages from third party claims resuiting in bodily
injury or property damage to that party (“Tort
Claim(s)"), but only to the extent USER’s third party
liability is (1) not caused by USER's negligence or
conduct; and (2) is directly caused by BALLY's
negligent or intentional conduct. ,

14. The final sentence of the fourth paragraptr of Provision Number 17 is
changed to read as foilows: ‘

USER agrees to promptly pay the actual charges
BALLY incurs in naming USER as an additional

insured.

vraemmrermes CERIATL 4 AADND



15.

16.

17.

18.

18.

20.

BALLY’s obligations under this limited warranty for
BALLY Hardware shall be limited to the repair or
replacement, in BALLY's reasonable discretion of the
defective BALLY Hardware.

Provision Number 20 is changed fo read as follows:

It is understood and agreed, any law, custom or usage
to the contrary notwithstanding, that the parties hereto
shall have the right at all times to enforce the
covenants and provisions of this Agreement in strict
accordance with the terms thereof, notwithstanding any
conduct or custom on the part of either party in
refraining from so doing at any time or times; and
further, that the failure of either party at any time or
times to enforce its rights under said covenants and
provisions strictly in accordance with the same shall not
be construed as having created a custom in any way or
manner contrary to the specific terms and provisions of
this Agreement or as having in any way or manner
modified, altered or waived the same. No waiver by
either party of any default or breach by the other party
herein shall be construed as a waiver of any
subsequent default or breach.

For the term of this Agreement USER agrees to pay
BALLY's then prevailing fees for Monthly Maintenance.

return any deposits under this Agreement to USER;
4
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Delete the second “INDIRECT" in the first line of the second paragrap
Provision Number 19.

The second sentence of the first paragraph of Provision 18 is deleted in its
entirety.

The final sentence of the first paragraph of Provision 18 is changed to read
as follows:

h of

Not agreed. BALLY can not force USER to install program corrections that
have been delivered to the USER site and USER has chosen not to install
them. Therefore, Bally should not be held accountable for these software
errors under these circumstances.

The fifth sentence of Provision Number 23 is changed to read as foliows:

Letter “(a)” in the second paragraph of Provision Number 25 is changed to
read as follows:



21.  Thefinal paragraph of Provision Number 25 is deleted in its entirety.

22. The second sentence of Provision Number 28 is changed to read as
follows:

With BALLY's seventy-two (72) hour advance notice
and subject to approval by USER, USER grants BALLY
reasonable access to the Authorized Casino(s) and
USER's related facilities for a reasonable duration for
demonstrating the Software to regulatory agencies and
to prospective clients and investors.

23.  The first sentence of Provision Number 35 is changed to read as follows:

USER agrees that BALLY may list the names of the

Authorized Casino(s), gambling floor area in square

feet or meters, gaming machine count, table game

count, a brief description of the Authorized Casino(s),
photographs of the Authorized Casino(s), and one (1)

or two (2) contact names and telephone numbers in ;
BALLY's customer lists, newsletters, press releases, :

and other material published for the purpose of

marketing BALLY products and services to prospective

clients and investors.

24. The second sentence of Provision Number 40 is changed to read as
follows:

The parties agree that the state and federal courts
sitting in Clark County, Nevada, have personal
jurisdiction over the parties.

25.  All page numbers are changed to reflect that each page is a certain page of
the total number of pages contained in the Agreement.

26.  All page numbers of each of Exhibits “A” and “B" are changed to reflect that
each page of each respective Exhibit is a certain page of the total number
of pages contained in each respective Exhibit.

T
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PART 2
BALLY/ACSC RESPONSE TO USER'S RFP

ACSC
General ACSC Reguired Information

Riviera Hotel & Casino
Request for Proposal
Slot Marketing/Accounting System

Please provide detailed information regarding your most current release that is licensed
for use in both Nevada and Colorado jurisdictions with regards to the following system
requirements, -If your systems have upgrades that are approvedfiicensed in~one
jurisdiction and not in another, please indicate and estimate the date you expect to have
the approvals. You should provide information on how each of these requirements is
satisfied by your system, including functional examples and procedures.

Note: ACSC is approved in Nevada and our approval is being processed in Colorado
(ACSC is under contract to install CMS™ and SMS™ at Black Hawk Casino by Hyatt
during the second half of 2001). All features in ACSC's systems have been submitted to
Colorado for approval, including Cashless Wagering (EFT) and Promotional Credits.

All of the capabilities described below are included in Version 3.1 or later of ACSC's
system. Version 3.1.2 has been approved by Nevada (3.1.3 approval is expected within
30 days) and 3.1.4 is pending approval in Colorado. Unless otherwise indicated, each of
the below features is approved in Nevada and pending approval in Colorado. '

System Minimum Requirements

A System minimum requirements: :
1. Group fracking and temporary card issuance for player/promotion
development. CMS™ supports temp cards, group tracking and
player/promotion development. ACSC can track an individual player/group

from the point of direct mail all through the life of a trip. |
2. Electronic funds transfer capability. ACSC provides full support for both
electronic withdrawal and deposit of credits at the slot machine. This feature
has not yet been approved by Nevada, but is pending approval in Colorado.
ACSC also provides a promotional credits/bonusing capability in a fashion that
is completely integrated with ACSC's player/group database. USER can
automatically assign promo credits in advance to specified players, groups or
promotions (all paperless) for specified periods of time. The points are waiting
for the targeted players when they arrive at USER’s property—they need only

6
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10.

11.

12.

13.

insert their player cards into the slot machine. Promotional credits can be
cashable or non-cashable (property definable). Non-cashable Promo Credits
are approved in Nevada and are pending approval in Colorado.

Hot player, Jackpots and active player. All are tracked in SMS™ via on-line
displays, slot attendant/host dispatch system and reports.

Point redemption and comp kiosk system. ACSC supports the redemption of
all comp points--right at the slot machine. With SMS™, many of the functions
provided by a traditional kiosk are provided directly to the player at the slot
machine (comp point balances, countdowns, seif-comping, host dispatch, slot
attendant dispatch, etc). ACSC will be happy to develop an interface to other
types of free-standing kiosks.

Multi-club applications. CMS™ support three levels of player clubs. .This
includes one-of-a-kind automated temporary card level upgrades. This is
designed to heighten player excitement through interesting promotional offers.
Graphical view of the floor combined with an analysis feature of performance of
selected machines. ACSC provides this functionality through its Alliance
Partner, Casino FloorCAD. This PC-based product extracts its analysis data
from the SMS™ Slot Accounting file and includes variable colored displays of
the slot floor. There is extensive flexibility with changing the views/colors
based on user-defined parameters: win, loss, handle pulls, theoretical, etc.
The Casino FloorCAD is instailed at 20+ casinos around the US including-a
corporate agreement with Park Place Entertainment.

Interface to LMS (PMS), InfoGenesis (POS), and JDEdwards. As referenced
earlier there is total integration between CMS™ and LMS, inciusive of comp
activity. There is also an interface to InfoGenesis, either in a standaione
fashion or through the LMS integration. An ACSC interface to JDEdwards is
not offered at this time. _
Ability to track Comps by Compor and Compee. Yes. This is supported within
the system as an on-line capability. There are also printed reports that capture
this same data.

Support 1,400 to 4,000 siot machines and 250,000 to 10,000,000 club
members. Not a problem. We are installed in casino operations with 4000-
7000 slot machines and up to 2 million player records. The iSeries (AS/400) is
the ideal platform for growth and optimum performance in a large casino
operation. :
Upgradeable to new versions with minimum disruption. The frequency of
installing new versions, both system and application, would be at The Riviera's
discretion. Software updates are easily loaded via a CD, and these updates
are typically scheduled in advance in order to minimize disruption to the casino.
Expandable from 1,000 machines to 4,000; SMS™ is scalable. Expansion of
the slot floor would simply require additional Gearboxes and updates to the siot
configuration file. There would be no need to make software changes.

Ability to automatically purge points from inactive accounts. Yes. Purge
criteria would be set by USER.

Hardware and Software support available 24 hours / 7 days from a local (Las
Vegas) source. Yes.
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14.  Approval of all Gaming Authorities. We are currently approved in Nevada, New
Jersey, Mississippi, Hlinois, Louisiana, indiana, Connecticut, California and
Ontario. Approval is pending in Colorado (we are under contract to install the
ACSC system at Black Hawk Casino by Hyatt, 3Q 2001).

Requested Additional System Features

B. Requested additional System Features .

1. Point and comp redemption at the slot machine. Absolutely. It's real-time
and updates player profiles and LMS immediately.

2. One card application for gaming and non-gaming worth of the player. Yes.
USER can get the return of investment on a single player using a single
card-—casino, hotel, slots, tables, POS—know it all!

3. Scan Photo ID onto Player Account. ACSC uses an LMS product cailed
eFileClerk which supports the scanning of photo id’s, driver’s licenses, birth
certificates, etc. The image can be stored and retrieved at user defined
points within the ACSC or LMS systems.

4. Convert points to credits at the machine. Absolutely. Also, ACSC can
display comp points or comp dollars.

5. Electronic notification of Jackpots to Booth Cashier and Ticket Printer to
print hand paid jackpots at the slot. Yes.

8. Bonusing for club members at the machine. At the slot machine, SMS™
provides cash back capability, bonusing at the machine by card level,
cashable/non-cashable promotionat credits, “ptay X get Y, and other highly
flexible property defined promotions that are real-time and completely
integrated with the CMS™ player tracking system.

7. Paperless drawings (drawing for prizes automatically in the system, rather
than coupons in a drum). System provides 16 automated Sweepstakes that
have the flexibility to be tailored to The USER's specific needs. These
Sweepstakes allow patrons to register at the slot machine and earn a
selected amount of (property defined) entries. Winners are randomly
selected by the system.

8. Multi-property patron use and analysis. ACSC support for corporate cards
is under contract to be released late 3" quarter of 2001.

USER should include samples of all reports with detailed explanations of each report. In
addition, include details of each installation and support option available.

Please see ACSC Reports documentation that accompanies this response under separate cover (3

manuals—Exhibit 5a, 5b, and 5¢).
For more information on planned Future Enhancements to the ACSC system please refer

to exhibit 8 of the RFP response.
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System Architecture

USER should provide a detailed description of the architecture of the specified system.
Include all hardware specifications for necessary servers, controllers, workstations, etc.
Provide a list of all hardware and software, including specification and versions, which
are required but not provided with the system.

(See Exhibit 2)

ACSC provides all servers, controllers, iSeries processors required for CMS™ and SMS™. Since
ACSC’s network is Ethernet TCP/IP, all of USER’s existing ancillary network devices will be
supported.

Financial Statements

USER should provide information detailing the financial status of USER’s company,
including financial statements and business plans. This should also include a list of
customers with more than 500 slots, length of time installed, and contacts.

Financial Statements are provided as part of this response {Exhibit 5). Please see Exhibit for a
contact list of ACSC’s clients.

ACSC is now a Product Group of Bally Gaming & Systems.  Our parent company, All_iar:ce
Gaming, is publicly traded on the NYSE under the symbol “AGI".

PART 3
USER ADDITIONS TO BALLY FORM AGREEMENT

1. ACSC shall have the ability to ticket S-Plus and Players Edge Plus IGT
Games. Support for S+ is available today and will require reguiatory approval
in Nevada. Support for PE+ is in development with a target date for completion
in 1Q04.

2. ACSC will update the System to accommodate any {GT modification of its
EPROM's or other chips. ACSC will make these updates on an “at cost” basis

to Riviera.

3. USER shall have the ability to adjust points on randomly selected players. On
the Casino Accounting Menu (Option 14), an authorized user may adjust a
patron’s point balance using appropriate function keys. This enables the user
to adjust individual patron point balances, incentive cash balances and comp
cash balances.

4. System will permit USER to simultaneously work on multiple marketing
featuresffunctions. Users have unlimited access to all ACSC marketing

functions simultaneously.
5. System will include Title 31 (Nevada Regulation 6(a)) compliance tracking.

g
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Yes.

8. BALLY to provide guarantee to USER that it will address development and
upgrade issues regarding ACSC System, as there has been no or very limited
development decisions since ACSC was acquired by BALLY; such guarantee
shall be that BALLY will, at its sole cost and expense, replace USER’s ACSC
System and replace it with another state of the art BALLY system if such ACSC
development and upgrade issues are not addressed to USER's reasonable
satisfaction. Please explain the statement “there has been no or very limited
development decisions since ACSC was acquired by Bally”. ACSC will be
happy to provide a summary listing of development enhancements since the
acquisition by Bally (the list is quite lengthy), as well as planned enhancements
for the next 12 months. Bally will guarantee support and ongoing development
of the ACSC System to all users who are on a maintenance agreement. In the
event that Bally consolidates its iSeries CMS platformed products into a single
enhanced CMS system, Bally will provide, at no charge, an upgrade path to
the new system providing USER maintains a current Bally maintenance
agreement.

7. The System must have the ability to reduce bonus credits as they are played
and have the ability to dispiay real time bonus credit availability to customer. _
ACSC is currently developing a real time “countdown” of Promotional Credits.
This will provide the patron the ability to know how much of their Non-Cashable
Promo Credits are used AFTER the download. This capability will be made
available to The Riviera at no charge upon completion. The system does not
provide a real time balance of unused promo credits.

8. Bonus credits must be transferable from machine to machine. ACSC enables
a patron to transfer promotional credits—that have not been downloaded to the
game—to be transferred to another game. ACSC eFUND (included on Exhibt
A) is required In order to do “2-way" cashiess wagering (withdrawal and deposit
of credits from/to a patron’s account).

9. BALLY must provide the full source code to USER upon purchase of System
Yes, with the exception of board-levetl source code

10.BALLY shall provide a local support staff (located in Las Vegas) sufficient in
size to address USER issues. Yes. ,

11.The System shall have multiple property capability. Multiple copies of the
ACSC system may be installed on a single iSeries processor at a central
location in order to support remote USER properties. Property license and

support fees will apply.

12. BALLY shali provide USER with cage and credit capabilities that have been
regulatorily approved for use in Nevada or Colorado for use with the base

ACSC System.

10
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13.BALLY shal! ensure that all features promised to be available to USER in the
future shall be made available in the versions originally represented by BALLY
to contain such features; future versions shall be forthcoming within industry
acceptable time frames. Written commitments, including planned release
levels and delivery dates, will be provided for all future ACSC software
functionality.

14.In the event that USER is unable to take advantage of basic system
functionality that has been represented by BALLY to be in the ACSC System,
and USER subsequently engages its own IT staff or 3" parties to enable such
functionality, BALLY, at no cost to the USER , shall assist USER with all in-
house modifications necessary so that USER can achieve maximum
functionality from the System. In the event that BALLY is unable or unwilling to
enable this base functionality, and USER incurs 3" party fees, BALLY will
issue a credit to USER to offset these fees.

15.BALLY shall ensure that ACSC software will not corrupt data due to defect in
the ACSC System. A

16.BALLY and USER will participate in weekly meetings, such meetings to be
participated in on site of via teleconference by the BALLY Project Team and _
appropriate USER representatives; such meetings shall continue until such
time that the ACSC System is operating up to USER’s satisfaction.

17. If there are any inconsistencies between this Addendum To Purchase And
License Agreement and the Purchase And License Agreement, the terms of
this Addendum To Purchase And License Agreement shall control.

' iN WITNE?S WHEREOF, the parties have executed this Addendum this / 'Ef day
of il

, 2003.

RIVIERA QFERATING CORPORATION,
a Nevads rdtion (“USER")

By: I AL /
BERT A. VANNUCCI,
President

BALLY GAMING, INC. d/b/a BALLY
GAMING AND SYSTEMS, a
Nevada corporation (‘BALLY")

B

g Robert L. Miodunski, President
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